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Dear Ms. Brown 
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Pclitiuu for Exemption uf Sonoma-Marin Arca Rail Tranbil Dislrici (Llie "District") Also 
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waiver rule, 49 CF R. § 1002 2(o)(i), and is flhng the Pclilioii for Excmpliun on behalf of the 
general public Under eurrcnt Board policy on the Board's filing fee waiver rule, Lhe District 
would nul qualify fur a fee waiver because it conies beforc the Buard as a c;irricr. See 
Kegulations Gouernitig h'ecsfor Seruicet, I'erformed in Connection with Licensing and Related 
Services—Policy Statement, 5 S.T.B. 352 (STB scr\'cd Dec. 6, 2000). However, bccau.sc the 
District is a rail carrier only becnusc nf certain residual cuininun cnrricr righLs held by the 
Dislrici, and because the DisLricl will expend public funds on this fee, Iho District rcquesls that 
lhe Bourd nuverLhcluss waive Lhe flling fee. 

Please Lime and dale .sLuinp lliuexli-aeopy of Lhe filings and relurn il wilh our messenger. 
If you have any qiiu.sLinns, please conLacL inc. 
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PcLcr W. Denton ^ 
Attorney for Sonoma-Marin Area Rail Transit 
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BEFORETME 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 35732 

SONOMA-MARIN ARILA RAILTIUNSIT DISTRICT 
- ACQUISITION EXEMITION -

IN MARIN COUNTY, CALIFORNIA 

VI'.R1F1ED PETITION FOR EXEMPTION 

Sonoma-Marin Area Rail Transit District ("SMART")i a class III rail carrier' and a 

special district created pursuant to California law^ lo o]X!i'atc passenger rail seivice, 

hereby petitions the Surface Transportation Board (the "Board"), pursuant to 49 U.S.C 

§ 10502 and 49 CF R. Part 1121, for an exemption from the requircments of 49 U.S.C. § 

10902 lo permit SMART lo acquire a railroud line between approximately MP 15.71 nt 

Cortc Madera, California and approximately MP 26.96 at Novato, California (the 

"Subject Line"), a distance of approximately n.25 miles, wiihin Marin Couniy, 

California. The Subject Line is depicted in the map attached here as Exhibit A. As fully 

set forth hercin, SMART did not properly obtain authorit)' from the Board for its 

acquisition of the Subjeci Line in 2006. SMART intends, through this Petition for 

Exemption, lo cure this omission, obtain the proper acquisiiion authorily from the 

Board on a going-forward basis, and resolve any uncertainly associated with lhe status 

of any common carrier obligation associated with the Subject Line. Therefore, in 

accordance with 49 C.F.R. § 1121.3, SMART submits the following informulion-

SMART is a ruil currier us 0 rcsult of a 2004 ncquisiiion of Llic physicul usscts of a rail line, 
subject lu un casenienl for freight service uver Lhe line and Lo an upcruLlng ugrecmcni 
subsequently providing for sci-vice. SMART relaincd a rcsidual common carrier obligation 
uver the line. Sec Sonoma-Marm Area Rail Transit District—Acquisition lixcmption—Nw. 
Î ac. R.R. Aiith.y STB Financc Deckel No. 34400 (STB suivcd Mar. io, 2004). 
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I. BACKGROUND 

On October 25, 2005, SMART reached an agreement lo purchase railroad 

trackage and right-of-way from the Golden Gate Bridge, Highway and Transportation 

District ("GGBMTD"), Count)' of Marin and Mann Countj' Transit District, extending 

from MP 26.96 to MP 11.4 (the "San Rafael Line").3 On March 27, 2006, SMART 

consummated this transaction and acquired the San Rafael Line. A copy of the 

transaciion documents for this acquisition is attached as Exhibit R. 

On March 20, 2006, SMART filed with the Board a verified notice of exemption 

under 49 C.F.R. § 1150.41 to acquire and operate the San Rafael Line (the "2006 

Notice"). As discussed in the 2006 Notice, the Iransaclion "involves the acquisition by a 

public agency [SMARTj of real estate and rail facilities owned by other public agencies, 

[GGBMTD] and Marin Couniy. The purpose of this transaction is to place this line in 

the-owmership of an agency [SMARTJ that is legally authorized to operate passenger rail 

service on the line." 

On .Januar>' 31, 2008, the Board t-ejeclcd the 2006 Notice.i The "Board staff \ 1 

repeatedly asked SMART for clarification ofthe nolice wilh respect to what eniity has or 

would have responsibilit}' for proxnding freighl sci-vice over the poriion of the [Subject] 

Line thai remains under the Board's jurisdiction," and SMART did not flle "any 

clarification or response."s in its rejeclion decision, the Board stated that (i) "SMART 

fail[ed] to identif\' speciflcally what entit>' has the common carrier obligation lo provide 

•• Cai. Public Ulililics Cudu § 105000 et seq. 
3 As discussed below, the San Rafael Line segment between MP 114 and MP 15.71 was 

prcviously abandoned and is nol subject lo lhe Bourd's jurisdiction, und therefore is nol purl 
of the Subjeci Line for the purposes uf this prueeeding. 

•» Sonoma-Marin Area Rail Transit District—Acquisition and Ojjeration Exemption—Nw. 
I'ac. R.R., STB Finuncc Duckcl No. 34842, slip op ul 1 (STB served Jan. 31, 2008). 

5 /d, slip up. at 1. 



freight seivicc over the | Subject] Line and from which it would acquire that common 

carrier obligation", (2) "SMART statcfd] that it would not fulflU [its common carrier 

obligation] because it would not provide freight service over the Line and il fails to 

identify any enlily thai could or would provide such sen'ice"; and (3) SMART neither 

disclosed the existence of a freight railroad with a common carrier obligation over the 

northern-most segmeni of the Subject Line between approximately MP 25.6 near 

Ignacio and Lhe northern terminus of the Subject Line at MP 26.96 (the "Novalo 

Segment"), nor provided notice that such common carrier obligation "has changed or 

soon will change" to a different carrier.<> 

SMART had intended lo respond lo the Board's inquiries, but became fully 

consumed by ils coniniuter rail project budget challenges, the need to reconfigure the 

project to flt available funds, and the procurement of design-build semces for the 

project, all with vei->' limited staffing. Further, SMART did not accurately report lhe 

status of Lhe various segments of the San Rafael Line in the 2006 Notice. SMART 

apologizes lo Lhe Board for these oversights. 

SMART is currently rebuilding the line for use as pari of its coniemplaicd 

intrastate commuter passenger rail syslem, which SMART expects to open in 2015 or 

2016. The segment of the San Rafael Line between MP 11.4 and MP 15.71 is abandoned 

and not subject lo the Board's jurisdiction (and therefore nol a portion of Lhe Subject 

Line at issue here),? and the remaining segment of the San Rafael Line, between MP 

* /c/., slip up. at 1-2. 
7 Sec Nw. Pac. R.R. Co.—Abandonment Between Detour and SausalitOj Marin County, CA, 

ICC h'inuncc Ducket Nu. 26736 (scr\'cd OcL. 20, 1971) (this nbandunnicnl cuvcred rail line 
frum MP 6.841 to MP 14.331. only the purLion from MP 11.4 lo MP 14.331 is pari of the San 
Rafael Linu «iL issue hurc); Nw. I'ac. R.R. Co.—Discontimiance Exemption—Operation in 
Marin County, CA, ICC Dockcl Nu. AH-]4 (Sub-Nu. 3) (1982) (cuvcring MP 14.329 lo MP 
15 730) Since Lhcsc Iwo nbundonmenl fllings, und us discussed furlhcr herein, predecessors 



15.71 and MP 26.96 is a line of railroad subject lo the Board's jurisdiction and 

constitutes the Subject Line. Common carrier service was previously discontinued over 

the Subject Line segment between MP 15.71 and MP 25.6.8 The Northwestern Pacific 

Railroad Company ("NWPCo") currently operates freight service and has a common 

carrier obligation over the Novalo Segment (between MP 25.6 and MP 26 96) pursuant 

to a conlract with the North Coast Railroad Authority' ("NCRA"), which holds an 

exclusive freight easement over that segment.9 SMART retains a residual common 

carrier interest on the Novalo Segment, and should NWPCo relinquish its common 

carrier obligation, NCRA in the flrst instance or SMART in the second instance would 

contraci with a freighl operator to provide rail seivicc on the Novato Segment. 

11. ENVIRONMEN TAI, AND HIS TGRIC 

Pursuant to 49 C.F.R. § 1121.3, SMART must comply in this Petition with the 

environmental or historic reporting and notice requirements of 49 C.F.R part 1105, if 

applicable Through this Petition, SMART requests an exemption from the 

requirements of 49 U.SC. § 10902 to permit SMART to acquire the it.25-mile Subject 

Line. This acquisition will not result in any changes in carrier operations, as the currcni 

fi-cight operator will continue to provide service on the Novalo Segment and rail senice 

has long been discontinued on the rcmainder ofthe Subject Line. Additionally, further 

STB approval is required to abandon the Subject Line, and there are no plans to dispose 

in interest to SMART, and the Board and its predecessor ugcncy, have IrcuLcd Ihc scgmcnL 
bciwcen MP 15.71 and MP 15.73 us wiihin Ihc Boai'd's jurisdiclion Therefore, for Lhe 
avoidance of doubl, Lhe suulhern Icrininus of Subjeci Line cxlends lo include IhuL 0.02 mile 
segnieni. 

" See Nw Pac. R.R Co -Discontimiance E.xemption—Operation in Marin Cowity, CA, ICC 
Dockcl Nu. AB-14 (Sub-No. 6X) (ICC served .lune 9, 1989). Since Lhis discunLinuancc, und 
as discussed furlhcr hci*cin, olher curriers und Ihc Buard have treated lhe segmeni uf lhis 
prcviuusly discunlinuud line between MP 25.6 and MP 25 821 as an acLivc line uf railroad. 



of or alter properties subject to STB jurisdiction that are 50 years old or older. 

Therefore, pursuant to 49 C.F.R. §§ 1105.6(c)(2) & ti05.8Cb)(i), this Petition does not 

require an Environmental or Misloric Rcport 

111, ARGUMENT 

As fully set forth above, SMART did not accurately report the status of the various 

segments ofthe San Rafael Line, did not respond lo the Board's inquiries wilh respect to 

the 2006 Notice, and consummated its acquisition without required Board approval. 

SMART apologizes to the Board for these oversights and requests authority for the 

acquisition on a going-forward basis through this Petilion, As discussed above, SMART 

properly disclosed the purpose of this transaction in its 2006 Notice, which remains 

unchanged, and no prejudice to any party will result from these oversights. ̂ ° Rail 

setvicc on the majorit)' of lhe Subjeci Line has been discontinued for decades, and the 

common carrier obligation over lhe active poriion of the Subject Line (the 1.36-mile 

Novato Segment) has been held by freight operalors other than SMART or its 

predecessor in interest pursuant to a freight easement for the duration of limc between 

SMART'S acquisition and the flling of this Petition " 

Pui*suaiit to 49 U.S.C. § 10902, the Board may authorize SMART, a Class 111 rail 

carrier, to acquire and operaie an additional rail line unless it finds that the transaction 

is inconsistent with the public convenience and necessity. Under 49 U.S.C §10502, the 

Board must exempt SMART'S acquisition from the requirements of § 10902 when the 

9 See Nw. Pac. R.R. Co.—Change in Operators Exemption—N. Coast R.R. Aitth., SMART and 
Nw Pac. Ry. Co, LLC, STB Finance Docket Nu. 35073 (STB .served Aug. 30, 2nu7). 

'" See, c g ,Ncw lirunswick Ry. Co.—Continuance in Control Exemption—Me N. Ry. Co., STB 
Finuncc Dockcl .No. 35520, et ai, slip up. al 3 (STB scivcd Scpl. 26, 2011) {"New 
Brunswiclc"'). 

" Furlhcr, SMART dues nut rcqucsl Ihal the Buard grunt rclruuctivu uulhunly fur Lhe 
ucquisillun, unly IhuL Ihc Buard auLhuri-/c Ihc iruiisacliun on a going-fonvard basis. 



Board flnds that (i) the application of § 10902 is not necessar>' lo cany out the 

transportation policy of 49 U.S.C. § lOioi, and (2) either (a) the transaction is of limited 

scope, or (b) the application of § 10902 is not needed to protect shippers from the abuse 

of market power. 

The Board's grant ofthe requested exemption from the approval requirements of 

§ 10902 would be consistent with the standards of § 10502.'=* Detailed scrutiny of 

SMART'S acquisition is not necessary to carr>' out the rail transportaiion policy here 49 

U.S.C. § i0502(a)(t). The Board's grunt ofthe exemption would minimize lhe need for 

Federal regulatory control over the rail transpot-talion system (49 U.S.C. § 10101(2)), 

foster sound economic conditions in transportation (§ 10101(5)), reduce regulator}' 

barriers Lo enlry into lhe industi-v' (§ 10101(7)), and provide for the expeditious handling 

and resolution of proceedmgs required or permitted to be brought before the Board (§ 

10101(15)). The Bonrd's grant of lhe requesled exemption would not adversely affect 

other aspects oflhc rail transportation policy 

I'̂ urtlier, regulation of SMART'S acquisiiion under § 10902 is not necessary lo 

protect shippers from an abuse of market power. 49 U.S.C. § 10502(a)(2)(B). As set 

forth above, the majority ofthe Subject Line has discontinued rail seivice and does not 

serve shippers, and the freight rail operator with the common carrier obligation on the 

active Novato Segment portion of the Subject Line did not and will not change as a 

resull ofthis transaction. In short, SMART'S acquisition hus nol und will not change the 

operational access of shippers to transportation services,>3 nnd will have no impact 

''-• Sec, e.g., V and S Ry., LLC—Acquis, and Operation Exemption—Co. Dep't of Transp., STB 
Finuncc Docket No. 35664 (STB served Nov. 13, 2012) ("V&S"). 

•3 See New Brunswick, slip op. al 3. 



(adverse or othenvise) on competition.!-' Because regulation of SMART'S acquisition 

under § 10902 is not neccssar}' lo protect shippers from an abuse of market power, the 

Board need not address whciher the acquisition is of "limited scope." 49 U.S.C § 

iO502(a)(2)(A).is Nevertheless, SMART'S acquisition of the 11.25-mtle Subject Line, 

featuring only 1.36 miles of active line served by a separate freight operator, certainly 

qualifles as "limited" in scope. 

rv . CONCLUSION 

SMART apologizes to the Board for its oversight in initially acquiring the Subject 

Line. It respectfully requests Ihat the Board grant this Petition for Exemption from the 

application rcquiremcnts of § 10902 because detailed scrutiny of SMART'S acquisition is 

not neccssar}' lo carry out lhe rail transportation policy, and regulation of the proposed 

transaction is nol necessai-v' in otxlcr to protect shippers from the abuse of market 

power. Furthermore, the acquisition is limited in scope. Granting SMART'S Petition 

also will resolve any uncertainty associated with the 2006 acquisition of the San Rafael 

Line and in particular the stains of any common carrier obligation associaied with the 

line. 

'•» See V&S, .slip up. at 3. 
•5 Sec New Brunswick, slip up. uL 3; V&S, slip op. ul 4, n 5. 
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Respcclfully submitted. 

Linda J. MorgSm ^ 
Kevin M. Sheys 
Peter W. Denton 
Nossaman LLP 
1666 K Street, NW 
Suile 500 
Washington, DC 20006 
Counsel for Sonoma-Marin Area Rail Transit District 

Dated: April 22,2013 
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VERIFICATION 

I, Farhad Mansourian, verify under penally of perjur}' that the foregoing is true and 
correct. Further, I certify that 1 am qualiflcd and authorized lo flle this veriflcation. 

Exccuied on Mfe •Zol 



EXHIBITA 

MAP OF THE SUBJECr U N E 
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MEMORANDUM OF UNDERSTANDING 

This Memorandum of Understanding ("Agrcement") is entered into this 2Sth day of * 
October* 2005 by and between the Golden Gate Bridge, Highway and Transportation District, a 
public agency ("GGB"), the County of Marin, a public agency ("Count/'), the Mann County 
Transit Disuict, a public agency ("MCH'D") und the Sonoma Marin Area Rail Transit District, a 
public agency ("SMART*), (collectively referred to as the "panies"). 

RECITALS 

A. Pursuanl to an AgrccmciiT of Purchase and Sale signed in 1984 by and between 
GGB, as Buyer, and Northwcsiem Paciflc Railroad Company ("NWP") and One Market Street 
Properties, Inc., as Seller, as amended to date, and all ancillary documcnls thereto (collectively, 
the "Corte Madera Purchase Agreement"). GGB acquired a segment of ttie railroad righi-of-way 
commonly known as the Corte Madera Right-of-way Irom NWP MP 11.4 in the City of Corte 
Madera, California, lo NWP MP 14.6 in the city of Larkspur, California, together wilh all 
appurtenances thereto, (collectively, the Xorte Madera ROW"). 

B. Pursuant to an Agreement of Puicluise und Sale dated January 24,1983 by und 
between GGB, County, and MCTD, as Buyer, and Northwestern Pacific Railroad 
Company("NWP'*) and One Markei Street Properties, Inc., as Seller, as amended to date, and all 
ancillary documents thereto (collectively, Uie "Larkspur Purcliase Agreement"), GGB, County 
and MCHD âcquircd a segment ofthe milroad right-of-way commonly known as the Larkspur 
Right-of-Way Irom NWP MP 14.6 in the City of Larkspur, California, to NWP MP 15.71 in the 
city of San Rafael, California, together with all appurtenances Uicrcio, (collectively, the 
"Larkspur ROW''). ' 

C. Pursuant to an Agrcement of Purchase and Sale dated June 1, 1990 by and 
between GGB, as Buyer, and Soulhem Pacific Transportation Company ("SP"), predecessor in 
interest to Union Pacific Railroad Company (**UP"), and Northwestern Paciflc Railroad 

j Company ("NWP"), collectively as Seller, as amended to date, and all ancillary documents' 
thereto (collectively, the "San Rafael Purchase Agreement"), GGB acquired a segment ofthe 
railroad nghl-of-way commonly known us the San Rafael Corridor Right-of-Way froni NWP MP 
15.71 in the City of San Rafael, California, to NWP MP 26.96 in the City of Novato, California, 
togcUier with all appurleuanccs tlicrcto, (coUecuvely, the "San Rafael ROW"). The Corte 
Madera ROW, the Larkspur ROW, and the San Rafael ROW, arc collectively refcn^ to in this 

; Agreement as tho "ROW". 

D. Pursuant to a lease dated May 13,2002 ("Marin Sanitary Lease"), GGB, County 
and MCrO leased lo Marin Sanitary District a portion of the San Rafael ROW along wilh certain 
adjacent property owned by GGB ("Marin Sanitary Property"). 

i_ E. GGB constructed, mainuiins and operates in coordination with the City of San 
I Rafael the San Rafael Transportation Center ("SRTC") across part ofthe San Rafael ROW and 
• on separate property owned by GGB 

; F. Tn December 1998, GGB acquircd from the State of California, Department of 
! Transporuiiion, approximately 3 35 acres of unimproved rcal property in the vicinity of 
I 

I 1 I026R43 13 
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Clovenlale, California as more particularly described in Exhibit A to this MOU. As part ofthis 
inuisaction GGB acquired certain other commitments lo provide right-of-way services to acquire 
a spur track suitable for luming trains and lo pay up to 5192,000 to help construct such a facility 
(collectively, the "Cloverdale Property"). These transactions were documented in a Stipulation 
for Judgment in Condemnation, Judgment in Condemnation and Final Order of Condemnation 
(collectively, tlic "Cloverdale Agreement"). 

G. GGB and the Stale of California, Department of Transportation, entered inlo an 
agreement ("Gap Closure Agrcement") dated November21,20O2. Pursuant to this agreement, 
GGB agreed to pennit a relocation ofa portion ofthe ROW in San Rafael, California to the 
property described in Exhibit B to this Agreement in connection wilh the construciion ofa high 
occupancy vehicle lane on State Highway 101. 

II. GGB has a reserved righl to acquirc a four acre parcel along the ROW in Novato, 
California (the "Station Site") for future development as a transit station or for transit purposes, 
pursuant to a Cooperative Agreement entered into between GGB and the Cily of Novalo in 1995 
("Mamilton Agreement'*). The Hamilton Agreement provides that upon written demand by GGB 
within a 25 year penod expiring in December of 2020, the City of Novato must transfer its 
riglits, title, and inieresi in the Station Site to GGB. 

I. SMART was created pursuant to AB 2224, Chapter 341 ofihe Laws of 2002, for 
the purpose of providing a'unified, comprehensive, institutional sUuciure for the ownership and 
governance of a passenger rail system within the counties of Mann und Sonoma, California The 
enabhng legislation for SMART is established in Section 105000 ct seq ofthe California Public 
Utilities Code. 

J. ' Public Utilities Code Scciion 105012 contemplates that GGB, Comity and MCTD 
may transfer their respective rights in the Corte Madera ROW, the Larkspur ROW, and the San 
Rafael ROW to SMART in furtherance of SMART'S statutory objeciives. The parties now 
desire to establish the terms and conditions by which GGB, County and M(n'D will transfer 
ownership ofthe ROW, all appurtenances thereto, and certain specified asseis related to iL 

AGREEMENT 

NOW, THBKÎ FORE, in consideration ofthe forcgoing, the parties agree as follows: 

ARTICLE 1 

TRANSFER OF ASSETS 

1.1 GGB/Countv/MCTD Assets Defined. The lenn "GGB/County/MCTD Assets" 
shall consisi ofthe following asseis: 

a. the ROW as described in Exhibit C to lhis Agreement; 

b all interests in leases, licenses and other agreements encumbering any of 
the ROW (collectively, the "Leases, Licenses and Olher Agreements") except as otherwise 
provided herein with respect to the Marin Sanilary Property; 

1026843.13 



c. the Cloverdale Property and all rights and appurtenances connected 
Uierewilh; 

d. all contract nghts, ineluding all riglits under the Cortc Madera Purchase 
Agreement, the Lai'kspur Purchase Agreement, the San Rafael Purehase Agreement, the 
Cloverdale Agreement, the Hamillon Agreement, and the Gap Closure Agreement; and 

e. all grant agreements, including GGB's responsibilities with respect to the 
vanous federal and stale grant and funding agrecmcats entered into in connection with tho 
acquisitions of the ROW and related ownership and improvement maiters. 

1.2 Transfer of GGB/Countv/MCfD Assets. Subject to the terms and conditions of 
this Agreement, GGB, County and MCTD, lo the extent of their respective ownership interests, 
hereby transfer, convey and assign to SMART all rights, title and interesi in the 
GGB/County/MCTD Assets. All assets of GGB, County or MCTD of any kind and nature other 
than the GGB/County/MCTD Assets, as specifically described in this Agreement, sliall be and 
rcmain the property of GGB, County or MCTD, respectively. 

1.3 Transfer Consideration. SMART'S full acceplance and performance of all ofthe 
terms and conditions ofihis Agreement, including wilhoul limitation, the protections for GGB, 
County and MCTD established in Sections 1.4,1.5 aud Anicle II below, ̂ all be deemed fiill 
consideranon for transfer ofthe GGB/County/MCTD Asscls to SMART. 

1.4 Retained Riidits. 

a. GGB has established the SRTC on a portion ofthe San Rafael ROW as 
well as on adjacent propeny separaicly acquired and improved by GOB,. SMART and GGB 
acknowledge the public benefit derived from continued use of the SRTC as a vital Nonh Bay 
transportation hub, and its utihty in maintaining the intcgnty ofthe San Rafael ROW against loss 
by abandonment or non-use. Accordingly, in the Deed conveying the GGB/County/MCTD 
AsscU lo SMART, the fonn of which is attached hereto as Exhibit D ("Deed"), GGB shall retain 
from the San Rafael ROW a permanent easement ("SRTC Basement") for lhe limited purpose of 
operating and maintaining that portion ofthe SRTC located on the San Rafael ROW The SRTC 
Easement shall be exclusive al all times prior to SMART'S issuance ofa notice to proceed on 
SMART'S primiu7 conlract for construction of improvements necessary for commencement of 
revenue service over tliat ponion of tlic San Rafael ROW subject to the SRTC Easement, and 
shall be non-exclusive.thereafter. Once the SRTC Easement becomes non-exclusive, it shall be 
subordinate lo SMART'S proposed railroad operations over that portion ofthe San Rafael ROW 
subject lo il in all respects. 

(i) During Ihe period of GGB's exclusive SRTC Easement, 
SMART shall have the right to access the SRTC Easement to conduct propeny management and 
maintenance activities and to conduci all appropriaie prc-conslruction related activities related to 
SMART'S proposed rail service, including without limitation, surveying, engineering, and 
environmental tesiing activities. SMART will notify GGB ofits entry on the SRTC Easement 
area at the earliest practicable opportunity prior to entry but in no event later than scventy-iwo 

1026843.13 



(72) hours prior lo enlry, excepi in the case ofan emergency involving public health or safety, in 
which case no notice prior to entry shall be requircd. 

(ii) During the period of GGB's exclusive SRTC Easement, 
GGB shall allow MCTD to use that portion of llie San Rafael ROW subject to the SRTC 
Easement to serve its fixed route local service passengers if MCH'D's conlract with GGB for the 
operation of local fixed route local service is terminated for any reason and MCTD commences 
lo operate local fixed route service independently either by its own fbrces or pursuanl lo a 
contract with a ser\'iee provider. En such circumstance, MCTD's use of and service to the SRTC 
shall be subjeci to administrative and operating procedurcs established by GGB applicable to all 
service providers who are granted use of that facility. 

b. The parties anticipate that the SRTC will require redesign, relocation, 
construction and/or reconstruction of existing or new improvements (collectively, 
"Improvements") lo faciliiaie local bus, regional bus and regional railroad transportation 
purposes. Currcni plans for the Improvements developed by SMART indicate that it will be 
necessary for SMART to acquire a property interest from GGB in a portion ofthe SRTC that is 
not part ofthe San Rafael ROW. The parties shall cooperate in the design and construction of 
Improvements wherever located to ensure that they accommodate the provision by SMART, 
GGB, MCTD and olher public transportation providers of their then current and reasonably 
anticipated levels of passenger service. Jhe parties shall also work cooperatively to maximize 
federal, state and local funding opportunities to pay for construction of the Improvements. Prior 
10 the award by any party ofa notice to proceed for construciion ofthe Improvements, SMART 
and GGB shall enter into un agrcement providing for full funding of construction ofthe 
Improvements, and if necessary, a program of joinl use and ongoing operation and maintenance 
for the SRTC. Such an agreement shall become efTective only after il hus been considered and 
approved by the Board of Directors of both SMART and GGB. 

c. SMART shall not encumber, assign, transfer or otherwise hypothecate the 
Hamilton Agreement contract rights without the prior wrilien consent of GGB provided that 
SMART may assign these rights lo a successor in interest to SMART, who shall take subject to 
the terms ofthis Agrcement. bi the event SMART docs not exercise its righls under the 
Hamilton Agreement to acquirc the Station Site by January 1,2018, the Hamilton Agreement 
contract nghts shall revert back to GGB without further action by the parties. Upon such a :' 
reversion, SMART shall have no further interest in the Hamillon Agreement and GGB may 
thereafter exercise us rights under Uie Hamillon Agreement and take ownership oflhc Station 
Site 

d. SMART shall accept title to that ponion oflhc ROW subject to the Marin 
Sanitary Lease As ofthe Closing, GGB and SMART shall enter into a Lease Management 
Agreement that will define their rights and obligalions as co-lessors under the Marin Sanilary 
Lease in the form attached hereto as Exhibit E. In addition, GGB shall reserve in Oie Deed a 
twenty (20) fool non-exclusive pnvute crossing easement to provide access to that portion ofihe 
Mann Sanitary Property west of Uie San Rafael ROW that is owned by GGB, as shown on the 
attached Exhibit F. As a condition to closing, GGB shall prepare, and GGB and SMART shall 
agree upon, a legal description for the easement set forth on Exhibit F. 
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(i) GGB hereby grants to SMART an option to purchase that 
portlon'of non-ROW rcal property ("Marin Sanitary Opiion Property") owned by GGB Uiat is 
subject lo the Marin Sanitary Lease, as sel fonh on the map aiiached hereto as Exhibit G lo this 
Agreement, in its AS IS WHERE IS condition, subject to all faults, al a prico equal to the grealer 
of (a) the pnce paid by GGB for Uie Marin Sanitary Option Property plus a rate of retum on the 
purchase price equal to GGB's average rate of retum on its invested funds, compounded 
annually from the date the Marin Sanitary Option Property was acquircd, and (b) the fair market 
value of said property as ofthe date of exercise ofthe Opiion, as determined by mutual 
agreemcnl of SMART and GGB or by a mutually agreed upon process by which a Uiird pany 
appraiser determines fair market vaiue. In any such valuation, it shall be ussumed Ihat adequule 
access exists across the ROW to allow the conduct of normal commercial activities on the 
subjeci property. Transfer of tiUc to ihe Marin Sanitary Option Property shall be by quitclaim 
deed. SMART shall pay any and all closing, title insurance and other costs incurred in 
connection with any such transaction. The opiion will tenninate if not exercised wiihin five (5) 
years ofthe date ofihis Agreement. As a condition to closing, GGB shall prepare, and GGB and 
SMART shall agree upon, a legal description for the Marin Sanitary Option Property. . 

e. The panics acknowledge Uiat GGB owns and has continuing obligations to 
restore a tidal wetlands area in Corte Madera, California known as the "Muzzi Marsh " The 
parties further acknowledge that GGB and the town of Cortc Madera want to provide the public 
with access lo che Muzzi Marsli. Accordingly, GGB shall reserve in the Deed: (1) a temporary 
crossing easement at Industrial Way in the town of Cone Madera ("Indusuial Way Crossing 
Easement"), (2) a temporary longitudinal access easement ("Industrial Way Longitudinal 
Easement") from Industrial Way in the town of Corie'Madera to the northem most boimdary of 
the Muzzi Marsh, (3) a permanent public uccess easement ("Access Easement") from the ' 
southem boundary ofthe Muzzi Marsh to the northem most boundary of die Muzzi Marsh, und 
(4) a permanent constructibn and maintenanee access easement ("Mamienance Easement") 
(collectively, the "Muzzi Marsh Eascmcnis"). The Muzzi Marsh Easements are depicted on the 
aitached Exhibit H and will be descnbed In the Deed at Closing based on mutually agreed upon 
legal descriptions prepared by GGB. The Industrial Way Crossing Easement and Indusuiol Way 
Longitudinal Easement will terminate upon SMART'S issuance of a notice to proceed on 
SMART'S primary contraci for construction of improvements nccessiu-y to commencement of 
revenue service over Uiose portions oflhc ROW subject to said easements. All of the Muzzi 
Marsh Easements will be assignable by GGB. If, based on an affirmative detennination by 
SMAR1' Uiat is communicated to GGB, it is necessary to relocate the Access Easement to 
accommodate SMART'S proposed rail service over the Corte Madera ROW, the Access 
Easement will be subjeci to relocation to a mutually agreeable locaiion on the ROW at 
SMART'S request. Such a relocation will provide corhparable access lo the ROW from the north 
and will be timed to coincide with SMART'S issuance ofa notice to proceed on SMART'S 
primary contract for construction of improvements necessary to commencement of revenue 
service over the Corte Madera ROW. 

f. At Closing, SMART shall grant lo GGB a license lo use a segment ofthe 
ROW in the vicuiily of Larkspur Ferry Terminal as an overflow parking arca for the temiinal 
consistent with past use ofthis area for such purpose in Uie fonn ofthe license agrecmeni 
attached hercto as Exhibit I ("Larkspur Parking License"). GGB's use ofthe licensed arca will 
occur in such a manner that will be compatible wilh all appropriate prc-eonstruction activities 
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rclatcd to SMART'S proposed rail service, including wiihout limitation, surveying, engineenng, 
and environmental testing activiUes, as well as the possible development and use by SMART or 
others of a public bike path within the ROW. The Larkspur Parking License will be for a term 
commencing on Uie Closing Date and ending on the date of SMART'S issuance ofa nolice to 
proceed on SMART'S primary contract for construction of improvements necessary to 
commencement of revenue service over that porUon of Uie ROW subject to it. 

1.5 Station Site Use. SMART agrees to coordinate with GGB, MCTD and County in 
the fuiurc idenUfication, design and conslruciion of slalion sites on Uie ROW, including the 
Hamilton Station Site, to assure that appropriaie access lo the station sites will be provided lo 
GGB, County and MCTD for the performance of their respective transportation responsibilities. 

ARTICLE II 

"AS IS" TRANSFER, ASSUMPTION OF OBLIGATIONS AND INDEMNITY 

2.1 "AS IS" Transfer. SMART acknowledges and agrccs Uisl the 
GGB/Couniy/MCrrD Asscls are conveyed lo and accepted by SMART in an "as is" condition 
wiUi all fauhs, subject lb Ihose nghts as described in Section 1.4 ofihis Agreement and all other 
existing encumbrances of any lype or nature. GGB, County and MCTD do not make any 
rcprcscnlations or warranties of any kind whatsoever, eiUier express or implied, with respect lo 
the ROW or any of such related matters, in partlculiu:, but without limitation, GGB, County and 
MCTD make no representations or warranties with respect to the use, condition, title, occupation 
or management ofthe GGli/Couniy/MCTD Assets. 

2.2 Rcceint of Benefits and Assiimntion of Liabilities. EfTective as ofthe Closing 
Dale, SMART hercby shall (a) succeed to all ofthe benefits of ownership ofthe 
GGB/(^unty/MCnD Assets, and (b) assume and perform or otherwise satisfy, any and all 
contracts, obligations, cluims and/or other liabilities of any lype or nature, whether currenUy 
existing or contingent, and whether or nol disclosed by GGB, County or MCTD to SMART, thut 
have been entered into or incurred by GGB, County and/or MCTTD in connection with the 
acquisiUon, ownership, management and/or development ofthe GGB/County/MCTD Assets by 
GGB, County or MCTD prior to the Closing Date, including those related to Uie known or 
unknown physical and environmental condilion ofthe ROW (collectively, "Liabilities"). 
Nothing herein is iniended or should be deemed to limit SMART'S nght to contest the validity of 
any ofthe Liabilities with any third party in any way, il being the express intent ofthe parties for 
SMART lo have the ability lo do so.. Pnor to Closing, GGB shall inform SMART of any 
actually known contracis, obhgaUons, claims, and/or other liabilities which pertain to the ROW, 
ineluding without limitation, any slate or federal administrative actions or any lon claims or . 
demand letters. 

2.3 Indemnification. 

a. SMART shall fiilly indemnify, defend and hold harmless, GGB, Couniy, 
MCn'D, their successors and ussigns und their directors, officers, employees and agents (each un 
"Indemnitee", and collectively, Uie "GGB, County and M(7rD Indemnitees"), from and against 
all liability, claims, suits, sanctions, costs or expenses for injunes lo or death of any person, or 
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any property damage, arising out of or resulting fram (i) the Liabilities, (ii) any breach of any 
representation, warranty or covenant expressly established in this Agrcernenl by SMART, and/or 
(iil) SMART'S acquisition, ownership, management and/or development oflhc 
GGB/County/MCTD Assets after the Closing Date. SMART'S obligaUon to defend shall include 
the payment of all rcasonablc attorneys* fees and al 1 olher costs and expenses of suit, and i f any 
judgment is rendered ugainst any person indemnified in Uiis paragraph, SMART shall, at its 
expense satisfy and discharge the same. 

b. GGB, County and MCTD shall fully indemnify, defend and hold 
harmless, SMART and its directors, officcra, employees and agents (each an "Indemnitee", and 
collectively, Uie "SMART Indemnitees"), from and againsi all hability, claims, suits, sanctions, 
eosls or expenses for injuries to or death of any person arising out of or resulting from any 
breach by GGB, Couniy or MCl'D of their respective representations, warranties and/or . 
covenants exprcssly established in Uiis Agreement. GGB, County and MCTD's obligation to 
defend shall include the payment of all reasonable attorneys' fees and all oilier cosls and 
expenses of suit, and if any judgmeni is rendered againsi any person indemnified in this 
paragraph, GGB, County and/or MCTTD shall, at their expense satisfy and discharge Uie same. 

2.4 Release. Upon the Closing, SMART hereby releases and discharges GGB, 
Couniy and MCTD Indemnitees, and each of them, from any and all claims, actions, debts, 
liabilities, demands, obligalions, promises, acts, agreements, costs and expenses (including, 
without limitaUon, court costs and attorneys* fees), damages, and causes of action of whatever 
kind or nature, whether known or unknown, suspected or unsuspected, whether arising, or 
accruing before or after the Closing Date, based on, arising out of, or in connection with the 
acquisiUon, ownership, management and/or devclopmenl ofthe GGB/County/MCHD Assets by 
GGB, County or MCH'D, includlug, withuul limitation, the Liabilities, SMART'S ownership, 
management and/or development ofthe GGB/County/MCTD Asseis after the Closing Dutu, and 
all matters direcUy or indirectly claimed or alleged between Uio parties in connection therewith 
or in any way related Iherclo. SMART agrees and acknowledges Uiai this release applies to both 
known and unknown claims and agrees to waive the benefits of Civil Code §1542, which states 
as follows: 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHIC3ITI-TE CREDITOR 
DOES NOT KNOW OR SUSPECTT TO EXIST IN HIS FAVOR AT THE TIME OF 
EXECUTING THE RELEASE; WHICH IF KNOWN BY HIM MUST HAVE MATERL\LLY 
AFFECTED HIS SETTLEMENT WITH THE DEBTOR." 

The Parties agree and represent that they muy hereafter discover facts different from or in 
addilion lo those they now know or believe to be true in respect to the claims, demands, debts, 
liabilities, accounts, actions or causes of action herein released, and hereby agree that these 
releases shall be and remain m effect in all respects as complete, general and full releases as to 
Uie matters released, notwithstanding any such different or additional facts. 
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ARTICLE IH 

TIILE AND CLOSING 

3.1 At the Closing, GGB County and MCTD shall execute and deliver to SMART the 
Deed. Title in Sonoma Couniy shall be evidenced by Uie issuance by North Amencan Title 
Company (Uie "TiUe Company"), at SMART'S cost, ofa CLTA owner's policy of UUe insurance 
in an amouni to be determined by SMART, insuring UUe in SMART lo that portion of Uie ROW 
in Sonoma County, subject to any and all exceptions of litle mutually agreeable to SMART and 
Title Company. Title in Marin County shall be evidenced by the issuance by Old Republic Title 
Company, at SMART'S cosi, ofa CLTA owner's policy of tiUe insurance in on amount to be 
determined by SMART, insuring tiUe in SMART to Uiat portion ofthe ROW in Marin County, 
subject to any and all exeepUons of title mutually agreeable to SMART and Old Republic TiUe 
Company. The Utlc insurance policies issued by North American Title Company and Old 
Republic Title Company shall collectively be referred to as the "TiUe Policy''. GGB, Couniy and 
MCTD expressly disclaim any warranty of UUe of Uie ROW. 

ARTICLE IV 

SMART'S CONDITIONS TO CLOSING 

The following are conditions prccedeni to SMART'S obliguUon to accept the 
GGB/County/MCTD Assets: 

4.1 Approval of Title. Within ten (10) days after opening of escrow, SMART, at its 
sole cost and expense, shall obtain a preliminary Utle rcpon Siom the Title Cumpany on lhe 
ROW ('Title Report"), logether with copies oflhc documenis underlying the excepdons 
contained therein. The Title Company shall deliver u copy of Uie Title Report to GGB, County 
and MCTD for informaUonal purposes. Within thirty (30) days after receipt by SMART ofthe 
Title Report and the legal descnption ofthe ROW (*TiUe Contingency Date") SMART shall 
noUfy GGB, County and MCTD whether or not SMART uccepts Uie slate of Utle ofthe ROW or 
whether SMART disapproves ofthe stale of title ofthe ROW and desires to terminate this 
Agreemeni. GGB, County und MCTD shall have no obligaUon lo cure any title deficiencies 
idendfied by SMART If this Agreemeni is terminated pursuant lo Uns Seciion 4.1, SMART 
shall pay the Cost of Cancellation ofihe Escrow, and no party to Uiis Agreement shall have any 
further rights or obligations under this Agreement (olher than the Surviving Obligations). The 
term "Cosl of Cancellation ofthe Escrow," as used herein shall be the costs accrued and charged 
by Title Company for the Cost of Cancellation ofthe Escrow only. 

4.2 Inspeciions and Studies. For the period of time commencing on the Effective 
Dale und ending al such Ume as is designated in writing by SMART but in no event later than 
ninety (90) days from the dale ofthis Agrcement ("Contingency Penod"), SMART shall have the 
right to conduci any reasonable and iion-deshiicUve inspections, investigations, tests and studies 
(including, without limitation, investigations with regard to zonmg, building codes and other 
governmental regulations, architectural inspections, engineering tests, economic feasibility 
studies, and soils, seismic and geologic reports and environmental testing) with respect to Uie 
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ROW as SMART may elect to make or maintain. The cost of any such inspections, tests and/or 
studies shall be borne by SMART. 

(a) During the Contingency Period SMART mid SMART'S 
employees, agents, contractors, subcontractors and consultants (collectively, "SMART'S 
Representatives") hereby arc granted the right to enter upon the ROW, at reasonable times during 
ordinury business houra upon notice to GGB at leasl seventy-two (72) hours prior lo enlry, to 
conduci such reasonable and non-destructive inspections, investigations, tests and studies ofthe 
ROW as SMART may designate (including, without limitation, investigations with regard to 
zoning, building codes and other governmental regulations, architectural inspections, engineering 
tests, and soils, seismic and geologic rcports and cnviroruncntal testing). All such Icsling shall 
be conducted in a manner which minimizes interference with GGB's bus and olher operaiions. 
The cost of all such inspections, tests and/or studies shall be borne solely by SMART. SMART 
shall, to the extent permitted by law, use its best efforts to keep confidential and not to disclose 
fo uny third pany any information obtained or developed in connection with the GGB/County/ 
MCTTD Assets, including, but not limited to, all environmental reports, surveys, marketing 
repons, geotechnicul reports, lot studies and improvement plans. In any event, SMART shall 
promptly notify GOB of any potential disclosure or request for disclosure priur lo releasing or 
permitting the release of sucli information. 

SMART shall indemnify, defend and hold GGB, MCTD and Uie County 
of Mann harmless from any and all claims, damages or liabilities ansuig out of or resulting fh)m 
the entry onto or activities upon the ROW by SMART or SMART'S Rcpresenlatives or liens 
arising from SMART'S s due diligence review ofihe ROW. Pnor to any entry on to the ROW 
by any contractor, subcontractor, consultant or agent engaged by SMART (each, a "Permittee"), 
said Permittee shall obtain a policy of commercial general liability insurance with a financially 
responsible nisuranee compuny acceptable lo GGB covering the activities of such Permittee on . 
or upon the ROW. This insurance shall provide a per occurrence linih of al least One Million 
and No/lOOUis Dollars ($1,000,000.00) und an aggregate limit of al least Three Million and 
No/1 OOths Dollars (53,000,000.00). This policy of insurance shall name GGB, Uie County of 
Marin and MCTD as an additional insured, and shall (as to any loss arising from the acts or 
omissions of any of SMART'S contractors, subcontractors, consultants or agents) be primary and 
non-contributing wiih any other insurance available to GGB, the Couniy of Mann and MCTD. 
Prior to said Pemiittcc's entry onto the ROW, SMART shaU assure Uial said Pemiittce shall 
deliver to GGB'a certificate of insurance evidencing that the foregoing insurance is in place. 
AdditionaUy, SMART shall, at its own cost and expense, procure and maintain Workers' 
Compensation as required by Section 3700 et.'seq. ofthe California Labor (pode, or any 
subsequent amendments or successor acts thereto, governing the liability of employers to their 
employees. 

Prior to the expiration of Uie Contingency Penod, SMART shall deliver to 
GGB, the County of Marin, MCTD and Escrow Holder written notice ("Contingency Period 
Notice") ofits approval or disapproval ofthe ROW. The failure of SMART to timely deliver Uie 
Contingency Period Notice shall be deemed lo constitute SMART'S disapproval ofthe ROW Tf 
SMART disapproves ofthe ROW, this Agreemeni shall lerminate und the parties will have no 
funher obligations or righls lu une-anolher under this Agreement (other than the Surviving 
Obligations). 
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If litis Agreement is terminated pursuant to this Section, SMART shall 
deliver to GGB, at no cost'and without reprcsentation or warranty as to accuracy or correctness, 
(i) any and all documentation (including wilhoul limitation, leases, licenses, other agreements, 
environmental documentation, and title documentation,) regarding Uie GGB/County/MCTD. 
Assets delivered by GGB to SMART C Property Materials"). 

4.3 Approval. SMART'S Board of Directora shall have approved Uiis Agreement and 
Uie acceptance of assets contemplated by it. SMART'S obligations to accept uuisfer ofthe 
ROW is expressly conditioned on SMART'S approval pnor to Closing, in its sole discretion, of 
the condition ofihe ROW. SMART'S acknowledgment ofthe Certificate Acceptance to be 
dclivcrcd in connection witli the Deeds shall be deemed SMART'S approval ofthe condilion of 
Uic ROW for this purpose. 

4.4 Reî ulatorv Authority. SMART shall have filed a notice of exemption with the 
Surface Transportation Board ("STB") in connection wiUi SMART'S acquisiiion of Uic ROW. 

4.5 Chant Fundint; Assurances. SMART will have agreed to accept any tenns and 
conditions lo Uie acceptance of Uic GGB/County/MCTD Asseis to it imposed by any slate or 
federal funding authority that provided funding for their acquisition. 

4.6 Performance bv GGB. Counlv and MCTD. GGB, Couniy and MCTD shall have 
performed all ofthe obligations to be performed by them pursuanl to Uiis Agreemeni. 

4.7 CEOA/NEPA Compliance. SMART shall have complied wilh Uie California 
Environmental Quality Act and the National Environmental Policy Act, as applicable, to Iransfer 
the ROW to SMART pursuanl to this Agreement. 

4.8 Final Annroval of Leital Descrinlions. SMART shall have verified and approved 
legal descriptions as prepared for Exhibils C, F, G and H 

ARTICLE V 

GGB, COUNTY AND MCTD CONDITIONS TO CLOSING 

The following arc conditions precedent to the obligation of GGB, County and MCTD to unnsfer 
their respective iniercsts in the GGB/County/MCTD Assets. 

5.1 Approval. Tlic rcspeclivc Board of Directora of GGB, the Marin County Board of 
Supervisors and the Board of Directors of MCTD shall each have approved this Agreement and 
the transfer of asseis contemplated by il. 

5.2 RcKulaiorv Aulhoritv. SMART shall have filed a notice of exemption wiUi Uie 
Surface Trjiisportatiuh Board ("STB") in connection with SMART'S acquisiiion of Uie ROW. 

5.3 Grant Funding Assunmce. GGB, County and MCTD shall have rcccived 
approval ofthe proposed transfer of the GGB/County/MCTD Assets to SMART from federal 
and state aulhorities that provided funding for the acquisition ofthe GGB/County/MCTD Assets, 
if any, by GGB, County and MCTD. 

10 I0U843I3 



5.4 SMART'S Perfonnanee. SMART shall have performed all of Uic obligations to 
be performed by it pursuanl to Uiis Agrcement. 

5.5 CEOA/NEPA Compliance. GGB, County and MCTD shall have complied with 
the California Environmental Quality Act and the National Environmental Policy Act, as 
applicable, lo transfer the ROW to SMART pursuanl lo this Agreement. 

5.6 Final Approval of Legal Descrinlions. GGB, Couniy and MCTD shall have 
verified and approved legal descriptions as prepared for Exhibits C, F, G and H 

ARTICLE VI 

CLOSING 

6.1 Opening of Escrow and Escrow Ihstractions. Upon execution ofihis Agreement, 
the parties shall deposit one fully executed eounterpurt ofthis Agreement wilh Title Company 
and this instrument shall serve as Uie instructions lo Uie Title Company for consummation ofthe 
transfer contemplated hereby. Title Company shall only be responsible for undertaking such 
matters in connection wilh the Closing as are specifically provided for herein or in any additional 
or supplementary escrow instructions delivered by the parties. 

6.2 Closing. 

a. Closing Date The consummation of the transaction coniemplaicd by this 
Agreement and recording ofthe Deed (Uie "Closing" or "Close of Escrow") shall occur and 
delivery of all items to be made at the Closing under the terms ofihis Agreement shall be made 
within ninety (90) days of Uic dale of this Agrcement, or at such oUicr date as the parties may 
agrce upon (the "Closing Date"). 

b. Notificiition: Settlement Statements. If Title Company cannoi comply 
with the instractions herein and to be provided, 'Title Company is not authorized to cause the 
recording ofthe Deeds or close this escrow. If Title Compuny is unable to cause the recording of 
Uie Deed, Title Ck)mpany shall notify David J. Miller at (415) 777-3200, Patrick Faulkner at 
(415) 499-7160, and Gregory Dion at (707) 565-2421 wiUioul delay. 

6 J Delivencs bv GGB. County and MCTD. Not later than one business day prior to 
the Closing Date, GGB, County and MCTD shall deposit with Title Company the following 
items: 

a. Deed. The Deed from GGB, County and MCTD for their respective 
iniercsts in the ROW, in Uie form of Exhibit D duly executed and acknowledged by GGB, 
County and MCTD; 

b. Assignment. 'The Assignment and Assumption Agreement in Uie form of 
Exhibit J duly executed by GGB, County and MCTD whereby GGB, County and MCTD assign 
to SMART, and SMART assumes, their respective rights lo the Leases, Licenses and Other 
Agrcements; 
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e. Bills of Sale. Bills of Sale duly executed by GGB, County and MCTD, in 
the fomi of Exhibit K aitached hereto; 

d. Non-Foreign Status Certificates. Non-Foreign Status Certificates pursuant 
lo Internal Rcvenue Code Section 1445 duly executed by GGB, County and MCTD in the form 
of Exhibit L; 

e. Managemeni Agreement. The Managemeni Agreement for the Lease to 
the Marin Sanitary District in Uie form aUachcd as Exhibit E, duly executed by GGB; 

f. California Form 597-W. California Form 597-W duly executed by GGB, 
Couniy and MCTD in the fonn of Exhibit M; 

g Property Materials. The Property Materials listed in the final form of 
Property Materials Acknowlcdguicnt in the form attached as Exhibit N; and 

h. Other Documents. Any other documents, instruments, data, records, 
correspondence or agrecmenls reasonably necessary for the Closing which have not prcviously 
been delivered. 

6.4 Deliveries bv SMART. Not later than one business day prior to the Closing Dale, 
SMART shall deposit with TiUe Company the following items: 

a. Closing Cosls. Immediately available funds, in-an amount sufficient to 
satisfy all closing costs including escrow fees, recording fees, and title insurance prcmium fees, 
us provided in a settlement statement to be prepared by Title Company and approved by 
SMART. 

b. Deed. Executed acceptance ofthe Deed; 

c. Assignment. The Assignment and Assumpiion Agrcement described in 
Section 6 3(b) above, duly executed by SMART; 

d. The Management Agreement descnbed in Seciion 6.3(e) above duly 
executed by SMART; 

e. Pronertv Materials Acknowledgment. A duly executed original ofthe 
Property Maienals Acknowledgment attached to Uiis Agreement as Exhibil N; and 

f Other Documents. Any other documents, instruments, data, rccords, 
correspondence or agreements rcasonably necessary for the Closing which huve not been 
previously delivered. 

6.5 Prorations. All rcvenue und expenses oflhc ROW including, without limitation, 
real property taxes, special taxes, assessments and utility fees and/or deposits, and rentals under 
Uie Lease(s), shall be prorated and apportioned between SMART and GGB, County and MCTD 
as ofthe (Closing Date, so that GGB, County and MCTD bear all expenses with respect to the 
ROW and have the benefit of all income with respect lo the ROW through and includmg Uie 
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Closing Date. GGB, Couniy and MCTD and SMART hereby agrce thai any of the aforesaid 
prorations that cannot be calculated accurately us ofthe Closing Date shall be prorated on the 
basis ofthe parlies* reasonable estimates. 

6.6 Special Taxes. Bonds or Assessments. If, allhelime of Closing, any portion of 
the ROW is affected by an assessment or olher charge, wheUier for laxcs or bonds, or inieresi 
thereon, which is or may become payable in installments, and an installment payment of such 
assessment is then a lien, then such installment shall be prorated as the Closing Date. All 
installments nol then yet due whether or nol the same have been prepaid shall not be prorated 
and SMART shall assume such bonds or assessments. Any prepaid assessments made in 
advance of their due dates shall be credited lo GGB, County imd MCTD, as appropriate. In 
addition, SMART- sliall assume any and all fuiurc bonds, assessments, special taxes, fees or 
charges applicable to the ROW for liabilities now or hereafter imposed by any governmental 
authority (collectively refenxid to as "Governmental Requirements") including, without 
limitation, any such Govemmenial Requirements imposed by any county or municipality wilh 
jurisdiction over a portion oflhc ROW, and those for (i) common area improvements, whether or 
not specifically set fortli in this Agreement, (ii) local ussessinciit or improvement districts, (iii) 
any special tax assessments, (iv) iraffic mitigation improvements (v) park and recreation fees, 
and/or (vi) any other public facility infrastructure or traffic mitigation requircd or imposed by 
any county or municipality with junsdieiion over a portion ofthe ROW. SMART shall assume 
all such bonds or future assessments without oflset or adjustment. 

6.7 Costs and Expenses. SMART will pay all costs and expenses incurred in 
connection with the Closing, including wiihout limitation, escrow fees, recording fees, 
documentary transfer tax fees (if any) and title insurance premium fees 

6.8 Defiyerv of Documenis. Title Company shall forthwiUi deliver to the party 
entitled thereto the recorded originals of such instruments or documents upon Title Company's 
receipt of Uic same. 

ARTICLE VU 

POST CLOSING COMMITMENTS OF THE PARTIES 

SMART hereby acknowledges that GGB retains a valid public inierest in assuring 
Uial Uie ROW is wcU utilized for public transportation purposes.* SMART and GGB mutually 
acknowledge the need and desire to continue to work cooperatively on a sustained basis to 
advance the general public transportaiion mission of each agency and to administer their 
interdependent U-ansportation planning and operational responsibilities with respect to the ROW. 
Al the rcquesi of either party, SMART and GGB shall confer and cooperate on any particular 
matter related to the ROW that bears upon Ihcir respective transportation missions and SMART 
shall consider any rcquest or proposal in good faith und with due deliberation. 
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ARTICLE Vni 

MISCELLANEOUS 

8.1 Dispute Resolution. Any controversy, claim or dispute arising out of or related to 
the interpretation, consiruction, performance or breach of Uiis Agreement, which cannot be 
resolved by the parties after good faiUi discussions shall be submitted to mediation in the Couniy 
of Mann, California, administered by the American Arbitration Association under Us 
Commercial Mediation Rules. Mediation shall proceed and continue until such time as the 
matter is cither resolved or the mediator finds or the panics agree Uiat mediation shuuld not 
continue. If the parties caimot resolve Uie controversy, claim or dispute through the mediation 
process described above, the matter shall be sctUed by arbitration in the County of Marin, 
California, administered by the American Arbitration Association under its Commercial 
Arbitration Rules, and judgmeni on the award rendered by the arbitrator's) may be entered in any 
court having jurisdiction thereof. All direct costs and expenses of each party other than those for 
payment ofthe mediator or arbitrator's) and/or mediation or arbitration facilities shall be borne 
and paid for by the party that incura such expenses. 

8.2 . Agreement Expenses. The parties agree lo bear their respective expenses, 
incuiTCd or to bo incurrcd in negotiating and preparing this Agreemeni and in closing and 
carrying out the transactions contemplated by this Agreemeni. 

8.3 Successors and Assigns This Agrcement shall be binding upon, and inure to the 
benefit of, the parties hereto and Uieir respective successors imd assigns. The parties to Uiis 
agreement may nol assign, encumber or otherwise iransfer its rights under this Agreement, 
whether voluntarily, involuntarily, by operation of law or oUierwise. Any assignmeni, 
encumbrance or other transfer in violation'of the foregoing shall be void and confer no righls on 
.the transferee. 

8.4 Parties in Interest. Nothing in Uiis Agreemeni, whether express or implied, is 
intended to confer any riglits or remedies under or by reason of this Agreement on any persons 
oUier than Uic parties to it and their respective successors and assigns, nor is anything in this 
Agrcement intended to rclieve or discharge the obligation or liability of any third persons to any 
party lo this Agreement, nor shall any provision give any ihird persons any right to subrogation 
or uution over ugainst uny pony to Uiis Agreement. 

8.5 Entire Agreement. This Agreement constitutes the entire agreemeni between the 
parties pertaining to the subject matter contained in it and supersedes all prior or 
contemporaneous oral or written agreements, representations, statements, documents, or 
underatandings of the parties. 

8.6 Amendment. No supplement, modification, or amcndmeni ofthis Agreement 
shall be binding unless executed In wnling by the party to be bound. 

8.7 Waiver. No waiver ofany ofthe provisions ofthis Agreement shall be deemed, 
or shall constitute, a waiver ofany other provision, whether or not similar, nor shall any waiver 
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constitute a continuing waiver. No waiver shall be binding unless executed in writing by the 
party muking the waiver. 

8.8 Timeliness. GGB, County, MCTD and SMART hercby acknowledge and agree 
that time is oflhc essence with respect to each and every term, condition, obligation and 
provision hereof 

8.9 Notices. Any notice or other communication required or permilled to be given 
under this Agreement C*Notices") sliall be in writing and shall be (i) personally delivered; (ii) 
delivered by a reputable ovenught couner; or (iii) delivered by certified mail, rctum receipt 
requested and deposited in the U.S. Mail, postage prepaid. Notices shall be deemed received at 
the earlier of actual receipt or (i) one business day after deposit wiUi an ovcmight courier as 
evidenced by a receipt of deposit; or (ii) three business days following deposit in the U.S. Mail, 
as evidenced by a return receipt. Notices shall be directed to the parties at their respective 
addrcsses shown below, or such other addrcss as any party may, from time to time, specify in • 
writing lo the other in the maimer described above 

if to SMART: Sonoma Marin Arca Rail Transii District 
4040 Civic Center Drive, Suite 200 
San Rafael, CA 94903 
Attn. Lillian Hamcs • 

wiUi a copy to: 

if to GGB: 

with a copy to. 

if to Couniy: 

wilh a copy to: 

Gregory Dion, Esq. 
Sonoma Couniy Counsel Oftiee 
575 Admiruslraiion Drive 
Santa Rosa, CA 95403 

Golden Gate Bridge Highway and 
'Transportation District 

Box 9000 Presidio Station 
San Francisco, CA 94129-0601 

Hanson, Bridgeit, Marcus, Vlahos & Rudy, LLP 
425 Market Street, 26th Floor 
San Francisco, CA 94105 
Attn: DavidJ. Miller, Esq. 

The Couniy of Marin 
3501 Civic Center Drive, Room 304 

-San Rafael. CA 94913 
Attn: AinyVanDoren 

Transit Plaiming Manager 

Patrick Faulkner, Esq. 
Couniy Counsel of Marin 
Civic Center, Suite 342 
San Rafael, CA 94903 
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if to MCTTD: 

wilh a copy lo: 

Murin Couniy Trunsil Dislrici 
3501 Civic Center Drive 
San Rafael, CA 94903 
Alln: Amy Van Dorcn 

Transit Plunning Manager 

Patrick Faulkner, Esq. 
County Cuunscl of Marin 
Civic Center, Suile 342 
San Rafael, CA 94903 

8.10 Governing Law and Venue. This Agreement shall be construed in accordance 
with, and governed by, the laws ofihe State of California, and any action or proceeding, 
including mediation or arbitration, brought by any pany in which this Agreement is subject, shall 
he brought in the County of Marin, California. 

8.11 Effect of Headings 1li'e headings ofthe paragraphs ofihis Agreemeni are 
included for purposes of convenience only, and shall not affect the construction or interpretation 
ofany ofits provisions. 

8.12 Invalid! iv. Any provision ofthis Agreement which is invalid, void, or illegal, 
shall not affect, impair, or invalidate any other provision ofthis Agreement, and such other 
provisions ofthis Agreement shall rcmain in full force and effect 

8.13 Countemarls. lliis Agreement may be executed simultaneously in one or morc 
counterparts, euch of which shall be deemed an original, but all of which together shaU constitute 
one and the same instrument. 

8.14 Number and Gender. Whenrequiredby the coniext ofthis Agreement, each 
number (singular and plural) shaU include all numbers, and each gender shall include all genders 

8.15 FurUier A.ssurances. Each party to this Agreement agrees lo execute, 
acknowledge, imd deliver such funher instruments us muybe necessary or desirable to • 
accomplish the intent and purpose ofthis Agrcement, provided that the party requesting such 
fiirther aciion shall bear ull costs and expenses related thereto. 

8.16 Negotiated Terms. The parties agree thul Uie terms and conditions ofthis 
Agreemeni arc the result of negotiations between Ihc parties and that this Agreemeni shall not be 
construed in favor of or againsi any party by reason of the extent to which any purty or its 
professionals participated in the prqporaiion of this Agreement. 

8.17 Severabihtv. Any provision of this Agreemeni which is determined by a court of 
competent jurisdiction to be invalid or unenforceable shall be invalid or unenforceable only to 
lhe extent of such determination, which shall not Invalidate or otherwise render ineffective any 
other provision ofthis Agreement. 
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8.18 Merger/Survival. Except as otherwise expressly provided herein, Ihe covenants, 
'representations and warranties of Buyer and Seller herein shall merge into the Deed to be 
delivered by Seller lo Buyer at Closing and shall not survive the Close of Escrow. The following 
provisions shall survive the Close of Escrow: Section 1.4, Article II, Section 6.5,6.6, Article 7 
Sections 8.1, 8 3-6, 8.9-12, and 8.16-18. 

IREMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, Uie parties have entered into Uiis Agreement wiUi Uie intent lo be 
legally bound. 

GOLDEN GATE BRIDGE, HIGHWAY AND 
TRANSPORTATION DISTRICT, a public^ 

Name: y^ rean H3.ddlebrc6k 
Its>6oa£d President 

Name: 
Its: Harold C. Browmi Jr., President 

APPROVED 

IL TRANSIT DISTRICT, a public agency 

Name: 
Ils: Chui 
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APPROVED AS TO FORM 

Attorney / i 

THE UNDERSIGNED ESCROW HOLDER ACKNOWLEDGES ITS RECEIPT OF THE 
ORIGINAL DEPOSIT AND ONE EXECUTED COPY OF THIS AGREEMENT AND 
AGREES TO ACT IN ACCORDANCE THEREWITH. 

ESCROW HOLDER. 
IITLE COMPANY 

By:. 
, Escrow Ofllce 
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PARCEL ONE 

THAT CERTAIN PORTION OF THAT CERTAIN PARCEL OF LANO DESCRIBED AS "FIRST TRACT IN THAT i 
CER TAIN INSTRUMENT EXECUTED BY THOMAS B. VALENTINE TO THE SAN FRANCISCO AND SAN RAFAEL 
RAILROAD COMPANV, RECORDED JUNE Z, 1600 IN fSOOK 3 OF DEEDS AT PAGE 3D9, MARIN COUNTY 
RECORDS. BOUNDED ON ThlE SOUTH BY THE FOLLOWING DESCRIBED LINE. 

BEGINNING FOR REFERENCE AT THE NORTHWESTERLY TERMINUS OF THE COURSE DESCRIBED AS "S. 25' 
02" 50^ E.. 124 00 FEET" IN PARCEL 1-SECOND O f THAT FINAL ORDER OF CONDEMNATION, RECORDED JULY 1, 
195B IN VOLUME 1199. PAGE 381 OFFICIAL RECORDS OF MARIN COUNI Y; THENCE ALONG THE 
NORThflA/ESTERLY LINE OF TAMALPAIS DRIVE PROM A TANGENT THAT BEARS S. 25' 02' 50" E , ALONG A 
CURVE TO THE LEFT V im i A RADIUS OF 25 00 FEET, THROUGH AN ANGLE OF 900 00" 00", AN ARC LENGTH OF 
39.27 FEET AND N 64' 57* 10^ E., 238 55 FE(=r TO A POINT ON T H £ WESTERLY RIGHT OF WAY LINE OF ThlE 
NORTHWESTERN PACIFIC RAILROAD COMPANY, SAID POINT ALSO BEING THE TRUE POINT OF 
COMMENCEMENT OF THE LINE DESCRIBED HEREIN; THENCE N 84" 19' 10^ E., 149 99 FEET TO THE EASTERLY 
RIGHT OF WAY LINE OF Tl IE SAID NORTHWESTERN PACIFIC RAILROAD COMPANY. 

EXCEPTING THEREFROM THAT PORTION OF PARCEL ONE LYING NORTHERLY OF A LINE LOCATED 3.809 40 
FEET MEASURED FROM THE SOU IHERLY BOUNDARY OF SAID PARCEL ONE NORTHERLY. ^ 

ALSO EXCEPTING THEREFROM: 

THAT PORTION THEREOF LYING BELOW A DEPTH OF 500 FEET, MEASURED VERTICALLY, FROM THE 
CONTOUR OF THE SURFACE OF SAID PROPERTY; HOWEVER. GRANTOR, OR ITS SUCCESSORS AND ASSIGNS. 
SI lALL NOT I lAVE THE RIGhlT FOR ANY PURPOSE WHATSOEVER 1 0 ENTER UPON. INTO OR THROUGH THE 
SURFACE OF SAID PROPEinY OR ANY PART THEREOF LYING BETWEEN SAID SURFACE AND SOO FEET 
BELOW SAID SURFACE. . 

APN'S: 024-171-34, 024-032-06 AND 024-022-14 

.PARCEL TWO 
* I 

THAT CERTAIN POR I ION OF Tl lAT CERTAIN PARCEL OF LAND DESCRIBED AS "FIRST TRACT IN THAT 
CERTAIN INSTRUMENT EXECUTED BY THOMAS B. VALENTINE TO Tl lE'&AN FRANCISCO AND SAN RAFAEL 
RAILROAD COMPANY, RECORDED JUNE ?.. 1880 IN BOOK 3 OF DEEDS AT PAGE 309. MARIN COUNTY 
RECORDS. BOUNDED ON THE SOUTH BY THE FOUOWING DESCRIBED LINE 

BEGINNING FOR REFERENCE AT THE NORTHWESTERLY lERMINUS OF.TIIE COURSE DESCRIBED AS "S. 25' 
02- SO- E . 124 00 FEET IN PARCEL 1-SECOND OF THAT FINAL ORDER OF CONDEMNATION, RECORDED JULY 1, . 
1058 IN VOLUME 1109, PAGE 381 OFFICIAL RECORDS OF MARIN COUNTY; THENCE ALONG THE 
NORTHWESTERLY LINE OF TAMALPAIS DRIVE FROM A TANGENT THAT BEARS S. 25' 02' 50" E., ALONG A • 
CURVE TO THE LEFT WITH A RADIUS OF 25 00 FEET. 11IROUGII AN ANGLE OF 90' OCT OOT. AN ARC LENGThl OF 
39.27 FEET AND N. 64' 57' 10" E., 238.55 FEET TO A POINT ON THE WESTERLY RIGHT OF WAY LINE OF Tl IE 
NORTHWESTERN PACIFIC RAILROAD COMPANY, SAID POINT ALSO BEING THE TRUE POINT OF 
COMMENCEMEN r OF 1 HE LINE DESCRIBED I lEREIN; THENCE N 84' 19* 40^ B , 149.09 FEET TO THE EASTERLY 
RIGHT OF WAY LINE OF THE SAID NORThlWESTERLY PACIFIC RAILROAD COMPANY. 

EXCEPTING THEREFROM ANY PORTION OF THE ABOVE-DESCRIBED PROPERTY LYING WITHIN TIIE BED OF 
I HE CORTC MADERA CANAL BELOW THE LINE OF NATURAL ORDINARY HIGH TIDE AND ALSO EXCEPTING ANY 
ARTIFICIALACCRITTIONS TO SAID U N D WATERWARD OF SAID LINE OF NATURAL ORDINARY 1IIGH TIDE . 

ALSO EXCEPTING THEREFROM THAT PORTION OF PARCEL TWO BEGINNING WH'H THE SOUTHERLY 
BOUNDARY AND EXTENDING NORTHERLY 3.809.40 FEET THEREOF. 

' APN'S: 024-022-15. 023-040-13 ANO023-040-14 
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PARCEL THREE: 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY OF LARKSPUR. COUNTY OF MARIN, STATE OF 
CALIFORNIA, DESCRIBED AS FOLLOWS 

A RIGHT OF WAY OVER THAT CERTAIN STRIP OF LAND 100 FEET IN WIDTH AS DESCRIBED IN THAT CER rAIN 
GRANT OF RIGHT OF WAY TO THE SAN FRANCISCO AND NORTH PACIFIC RAILROAD COMPANY EXECUTED BY 
DAVID PORTER RECORDED SEPTEMBER 1,1892 IN BOOK 21 OF DEEDS AT PAGE 196 MARIN COUNTY 
RECORDS I 

EXCEPTING THAT PORTION DEEDED TO THE STATE OF CALIFORNIA FOR FREEWAY PURPOSES BY DEED < 
RECORDED MARCH 9,1050 IN BOOK 646, PAGE IS. OFFICIAL RECORDS OF MARIN COUNTY 

ALSO EXCEPTING Tl lEREFROM ANY PORT ION OF Tl IE ABOVE DESCRIBED PROPERTY LYING Wn^HlN THE BED 
OF THE CORTE MADERA CANAL BELOW Tl IE LINE OF NATURAL ORDINARY HIGH TIDE AND ALSO EXCEPTING 
ANY ARTIFICIAL ACCRETIONS TO SAID LAND WATERWARD OF SAID UNE OF NATURAL ORDINARY HIGH TIDE. 

APN'S. 018-172-01 AND 02,018-171-01,02.16, 17, IB AND PORTION OF 19 

PARCEL THREE-A 

A TWENTY FIVE FOOT WIDE EASEMENT FOR INGRESS AND EGRESS PURPO&ES. BEING A PORTION OF LOT 6 
AS SAID LOT IS SHOWN ON THAT CERTAIN MAP OF LARKSPUR LANDING, FILED AUGUST 12,1977 IN BOOK 17 
OF MAPS AT PAGE Ii. MARIN COUNTY RECORDS, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS' 

BEGINNING AT ANGLE POINT IN THE GENERAL SOUTI lEASTERLY LINE OF SAID LOT, SAID ANGLE POINT LYING 
AT THE NORTHWESTERLY TERMINUS OF THE COURSE Sl lOWN ON SAID MAP A3 NORTH 45" 22* 48" WEST, 
10 00 FEET, 1 HENCE LEAVING SAID GENERAL SOUTHEASTERLY LINE, NORTH 44' 23' ̂ 4" WEST, 158 85 FEET; 
THENCE NORTI168" 16' 12" WEST^ 75 01 FEET TO A POINT IN THE GENERAL NORT>IWES IERLY LINE, BEING -
COMMON TO THE GENERAL SOUTHEASTERLY LINE OF THE NORTHWESTER PACIFIC RAILROAD. AS SAID 
RAILROAD IS SHOWN ON SAID MAP, THE FOLLOWING COURSES: THENCE SOLn'H 27' 13' 48" WEST. 27 70 
FEET. THENCE SOUTH 88' 16' 12" EAST. 60.66 FEET TO AN ANGLE POINT IN SAID COMMON GENERAL LINE; 
THENCE LEAVING SAID COMMON GENERAL LINE. CONTINUING SOUTH 88* 10' 12' EAST. 7 21 FEEP. THENCE 
SOUTI-144' 23- 54" EAST, 140 57 FEET TO A POINT ON A CURVE ON Tl IE GENERAl. NORTHWESTERLY LINE OF 
LARKSPUR LANDING CIRCLE, AS SAID'CIRCLE IS SHOWN ON SAID MAP. SAID GENERAL NORTHWESTERLY 
LINE BEING COMMON 1 0 THE GENERAL SOUTHEASTERLY LINE OF SAtO LOT 8; THENCE ALONG SAID 
COMMON GENERAL LINE IN A NORTHEASTERLY DIRECTION ALONG SAID CURVE (NON-TANGENT AT THIS 
POINT), HAVING A RADIUS OF 877.00 FIEET. CONCAVE TO THE SOUThlEAST. WHOSE RADIUS POINT BEARS 
SOUThl 47- 00' 51" EAST THROUQII A CENTRAI. ANGLE OF T 38' 03', AN ARC LENGTH OF 25.01 FEET TO THE 
POINT OF BEGINNING 

PARCEL FOUR: 

THAT CERTAIN PARCEL OF LAND AS DESCRIBED BY THAT CERTAIN DEED EXECUTED BY THE REMK.LARD • 
BRICK COMPANY TO THE SAN FRANCISCO ANU NORTH PACIFIC RAILWAY COMPANY, RECORDED OCTOBER 
23, 1887 IN BOOK 48 OF DEEDS AT PAGE 21, MARIN COUNTY RECORDS, AND DESCRIBED THEREIN AS 

.FOLLOWS-

^BEGINNING AT A POINI ON THE EASTERLY LINE OF THE RIGHT OF WAY IN THE SAN FRANCISCO AND NORTH 
PACIFIC RAILWAY COMPANY, SAID POINT BEING SOUTH 85' 39' EAST. FIFTY (SO) FEET FROM A POINT ON THE ' 
CENTER LINE OF Tl IE SAID SAN FRANCISCO AND NORTH PACIFIC RAILWAY. COMPANY'S RAILROAD AT Tl IE 
MOST SOUTHERLY SWITCH AT THE STATION ON SAID RAILROAD KNOWN AS 6REENBRAE; RUNNING THENCE ' 
ON SAID EASTERLY LINE OF RIGHT OF WAY SOUTH 24" 21' WEST, SEVENTY-ONE (71) FEET; THENCE NORTH 

• 4T 51' EAST, ONE HUNDRED AND THIRTY-EIGHT (138) FEE T; THENCE NORTH 27' 36' EAST, THREE HUNDRED 
AND SEVENTY-SEVEN (377) FEET; THENCE SOUTI 188' 51' WEST. SIXTY-EIGHT (68) FEET TO SAID EAST ERLY 
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LINE o r RIGHT OF WAY, THENCE ON SAID LINE SOUTH 24' 21'WEST,'FOUR ) lUNDRED AND FOUR (404) FEET 
TO Tl IE PLACE OF BEGINNING 

EXCEPTING FROM THE PROPERTY HEREBY CONVEYED I HAT PORTION Tl lEREOF LYING BELOW A DEPTH OF 
500 FEET. MEASURED VERTICALLY FROM THE CONTOUR OF THE SURFACE OF SAID PROPERTY; HOWEVER, 
RESERVOR OR ITS SUCCESSORS AND ASSIGNS, SHALL NOT HAVE THE RIGHT FOR ANY PURPOSE 
WI lATSOEVER TO ENTER UPON, IN TO OR THROUGH THE SURFACE OF SAID PROPERTY OR ANY 
PARTTHEREOF LYING BE H/VEEN SAID SURFACE AND SOO FEET BELOW SAID SURFACE 

APN. PORTION o r 018-171-10 

PARCEL FIVE 

ALL THAT CERTAIN REAL PROPERTY SFTUATE IN 1 HE CITY OF SAN RAFAEL, COUNTY OF MARIN, STATE OF 
CALIFORNIA, DESCRIBED AS FOLLOWS: 

A RIGl IT OF WAY OVER THOSE PORTIONS OF THE STRIP OF LAND 60 FEET WIDE AND THE STRIP OF LAND 100 
FEET WIDE DESCRIBED IN THAT CERTAIN INSTRUMENT EXECUTED BY WILLIAM T COLEMAN TO THE'SAN 
FRANCISCO AND NOfTTH PACIFIC RAILROAD COMPANY RECORDED SEPTEMBER 7.1892 IN BOOK 24 OF 
DEEDS AT PAGE 22. MARIN COUNTY RECORDS, LYING SOUTHEASTERLY OF A LINE FORMED BY THE 
SOUTHWESTERLY. EXTENSION OF THE SOUTHEASTERLY LINE OF AUDURN STREET. AS SHOWN UPON THAI 
CERTAIN MAP ENTR-LED, "PARCEL MAP AT WESTERLY CORNER OF JACOBY STREET AND SIMMS STREET, 
FILED FOR RECORD MARCH 12, 1973 IN VOLUME 8 OF PARCEL MAPS AT PAGE 10. MARIN COUNTY RECORDS. 
SAID LINE HAVING A BEARING OF SOUTH 50" 38' S^" WEST 

APN'S: 018-180-12, FOR FION OF 018-180-08; PORTION OF 018-141.04, AND 05; PORTION OF 08-013-10 AND ALL 
OF 018-013-09 

PARCEL SIX: 

ALL ThlAT CERTAIN PARCEL OF LAND DESCRIBED IN THAT CERTAIN INSTRUMENT EXECUTED BY GEORGE P 
MCNEAR. ET UX TO THE NORTHWESTERN PACIFIC RAILROAD COMPANY RECORDED SEPTEMBER 30.1909 IN 
BOOK 124 OF DEEDS AT PAGE 222, MARIN COUNTY RECORDS 

EXCEPTING THEREFROM THAT PORTION THEREOF LYING BELOW A DEPTH OF 500 FEET, MEASURED 
VERTICALLY, FROM THE CONTOUR OF THE SURFACE OF SAID PROPERTY, HOWEVER, RESERVOR. OR ITS 

. SUCCESSOR AND ASSIGNS, SHALL NOT HAVE THE RIGHT FOR ANY.PURPOSES WHATSOEVER TO ENTER 
UPON, INT O OR Tl (ROUGH THE SURFACE OF SAID PROPERTY OR ANY PART THEREOF LYING BETWEEN SAID 
SURFACE AND bOO FEEI BELOW SAID SURFACE 

APN: PORTION OF 016-141-05 

' P A R C E L SEVEN 

ALL THAT CERTAIN PARCEL OF LAND DESCRIBED AS PARCEL ONE IN THAT CERTAIN INS FRUMENT 
EXECUI ED BY GEORGE P MCNEAR, ET UX, TO THE NORTHWESTERN PACIFIC RAILROAD COMPANY 
RECORDED JUNE 3,1924 IN BOOK 49 OF OFFICIAL RECORDS AT PAGE 121. MARIN COUNTY RECORDS. 

EXCEPTING THEREFROM THAT PORT ION TVIEREOF LYING BELOW A DEPTH OF bOO FEET, MEASURED 
VERTICALLY, FROM THE CONTOUR OF THE SURFACE OF SAID PROPERTY; HOWEVER, RESERVOR. OR ITS 
SUCCESSOR AND ASSIGNS, SHALL NOT HAVE THE RIGHT FOR ANY PURPOSES WHATSOEVER TO ENTER 
UPON, INTO OR THROUGH Tl IE SURFACE OF SAID PROPERTY OR ANY PART THEREOF LYING BETWEEN SAID 
SURFACE AND 500 FEET BELOW SAID SURFACE 

AI>N: PORTION OF 016-141-05 
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PARCEL EIGHT 

ALL THAT CERTAIN PARCEL OF LAND DESCRIBED AS PARCEL TWO IN THAT CERTAIN INSTRUMENT 
EXECUTED BY GEORGE P. MCNEAR. ET UX, TO TIHE NORTHWESTERN PACIFIC IMILROAO COMPANY 

. RECORDED JUNE 3, 1924 IN BOOK 49 OF OFFICIAL RECORDS AT PAGE 121. MARIN COUNTY RECORDS. 

EXCEPTING THEREFROM THAI PORTION THEREOF LYING BELOW A DEPTH OF 500 FEET, MEASURED 
VERTICALLY, FROM THE CONTOUR OF THE SURFACE OF SAID PROPERTY; HOWEVER, RESERVOR, OR ITS 

- SUCCESSOR AND ASSIGNS. SHALL NOT HAVE Tl IE RIGHT FOR ANY PURPOSES WHATSOEVER TO ENTER 
UPON, INTO OR THROUGH THE SURFACE OF SAID PROPERTY OR ANY PART THEREOF LYING BETWEEN SAID 
SURFACE AND 500 FEET BELOW SAID SURFACE 

APN POR*! ION OF 018-141-04 

• PARCEL NINE 

ALL THAT CERTAIN PARCEL OF LAND VACATED BY RESOLUTION OF THE COUNTY OF MARIN, A CERTIFIED 
. COPY OF WHICH WAS RECORDED JULY 10,1924 IN BOOK 49 OF OFFICIAL RECORDS AT PAGE 394, MARIN 

COUNTY RECORDS. 

APN- PORT ION OF 018-141-05 

PARCEL TEN-. 

A RIGl r i OF WAY OVER ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY OF SAN RAFAEL, COUNTY 
OF MARIN, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS-

THAT PORTION OF THAT CERTAIN PARCEL OF LAND DESCRIBED SECONDLY IN INSTRUMENT DATED AUGUST 
21,1082 FROM WILLIAM T. COLEMAN TO THE SAN FRANCISCO AND NORTH PACIFIC RAILROAD COMPANY, 
RECORDED SEPTEMBER 7,1892 IN BOOK 24 OF DEEDS AT PAGE 22, MARIN COUNTY RECORDS, LYING 

/ \ , NORTHWESTERLY OF THE NORTHWESTERLY LINE OF THAT CERTAIN PARCEL OF LAND DESCRIBED IN 
«. /' TARCEL ONE" OF THE DEED DATED JANUARY 31,1983 FROM THE NORTHWESTERN PACIFIC RAILROAD 

COMPANY TO rilE COUNTY OF MARIN, ET AL, RECORDED FEBRUARY 2,1983 AS INSTRUMENT NO 83005670, 
MARIN COUNTY RECORDS. 

EXCEPTING THEREFITOM ANY PORTION LYING WR HIN THAT CERTAIN 00 FOOT WIDE STRIP OF LAND' 
DESCRIBED IN Tl lAT CERTAIN INSTRUMENT RECORDED JUNE 21.1809 IN BOOK I OF DEEDS AT PAGE 1. 
MARIN COUNTY RECORDS * 

APN. PORT ION OF 018-013-10 

PARCEL ELEVEN: 

ALL THAT CERTAIN REAL PROPER FV SITUATE IN THE CRY OF SAN RAFAEL, COUNTY OF MARIN. STATE OF 
CALIFORNIA,' DESCRIBED AS FOLLOWS: 

ALL THOSE CERTAIN PARCELS OF LAND DESCRIBED IN FINAL ORDER OF CONDEMNATION NO. 36Q6 IN ThlE 
SUPERIOR COURT OF THE STATE OF CALIFORNIA IN AND FOR THE COUNTY OF MARIN DATED NOVEMBER 30. 
'1910, ENTITLED, "NORTHWESTERN PACIFIC RAILROAD COMPANY, PLAINTIFF VS. ALPHONSO MILLER, 
DEFENDANT, RECORDED DECEMBER 1.1910 IN BOOK 132 OF DEEDS AT PAGE 126, MARIN COUNTY 
RECORDS. 

APN: PORTION OF 018-013-10 
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PARCEL TWELVE-

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY OF SAN RAFAEL. COUNTY OF MARIN, STATE OF . 

• CALIFORNIA, DESCRIBED AS FOLLOWS 

THAT PORTION OF THAT CERTAIN PARCEL OF LAND DESCRIBED IN DEED DATED MAY 28.1884 FROM FRITZ 
SCHUEMANN, ET UX TO SAN FRANCISCO AND NORTH PACIFIC RAILROAD COMPANY. RECORDED JUNE 0, 
1894 IN BOOK 30 OF DEEDS AT PAGE 137. MARIN COUNTY RECORDS, LYING SOUTHWESTERLY OF THE 
SOUTHWESTERLY LINE OF ThlE LAND DESCRIBED IN THE DEED DATED JUNE 26,1951 FROM THE 
NORTI (WESTERN PACIFIC RAILROAD COMPANY TO ZYGMUNI J TOMCZAK, ET UX, RECORDED SEPTEMBER 

.20,1951 IN BOOK 708 OF OFFICIAL RECORDS AT PAGE 15, MARIN COUNTY RECORDS. 

APN. PORTION OF 018-013-10 

PARCEL THIRTEEN. 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY OF SAN "RAFAEL, C O U N TY OF MARIN, STATE OF 
CALIFORNIA, DESCRIBED AS FOLLOWS: 

THAT PORTION DF THAT CERTAIN PARCEL OF LAND DESCRIBED AS "PARCEL NO. 1 ' OF THAT CERTAIN DEED 
DATED JULY 13,1933 FROM FRANK MULKS, ET AL TO THE NORTHWESTERN PACIFIC RAILROAD COMPANY, 
RECORDED AUGUST 10,1933 IN BOOK 267 OF OFFKIIAL RECORDS AT PAGE 202, MARIN COUNTY RECORDS. 
WHICH WAS EXCEPTED FROM THE LAND DESCRIBED IN "PARCEL THREE' OF DEED DATED DECEMBER 4, 
1976 FROM THE NORTHWESTERN PACIFIC RAILROAD COMPANY TO THE CITY OF SAN RAFAEL, RECORDED 
JANUARY 12,1979 IN BOOK 3488 OF OFFICIAL RECORDS AT PAGE 440. MARIN COUNTY RECORDS; EXCEPTING 
THAT PORTION W m IIN THE LINES OF THAT CERTAIN 55 FOOT STRIP OF LAND ' 
FIRST DESCRIBED IN THE DEED FROM WILLIAM T. COLEMAN, RECORDED SEPTEMBER 7,1692 IN 'BOOK 24 
OF DEEDS, PAGE 22, MARIN COUNTY RECORDS 

APN. PORTION OF 016-013-00 

PARCEL FOURTEEN 

A RIGHT OF WAY OVER ALL T HAT CERTAIN REAL PROPERTY SITUATE IN THE CITY OF SAN RAFAEL, COUNTY 
OF MARIN. STATE OF CALIFORNIA. DESCRIBED AS FOLLOWS: 

ALL OF THAT CERTAIN PARCEL OF LAND DESCRIBED FIRSTLY IN THE THAT CERTAIN INSTRUMENT DATED 
AUGUSI 21,1682 EXECUT ED BY WILLIAM T. COLEMAN, RECORDED SEPTEMBER 7,1692 IN BOOK 24 OF 
DEEDS AT PAGE 22, MARIN COUNTY RECORDS 

EXCEPTING THEREFROM THAT CERTAIN PARCEL OF LAND DESCRIBED IN THE DEED DATED DECEMBER 4, 
1978 FROM Tl-JE NORThlWESTERN PACIFIC RAILÎ OAO COMPANY TO ThlE CITY OF SAN RAFAEL. RECORDED 
JANUARY 12,1079 IN BOOK 3486 OF OFFICIAL RECORDS AT PAGE 131. MARIN COUNTY RECORDS 

ALSO EXCEPTING THEREFROM ANY PORTION OF THE ABOVE DESCRIBED PROPERTY LYING WITHIN THE BED 
- AND/OR WATERS OF ThlE SAN RAFAEL CANAL AND/OR CREEK AS THE SANE PRESENTLY EXISTS AND/OR 

FORMERLY EXISTED . , 

APN'S: PORTION OF 018-013-00 AND -10, ALL OF 018-011-71,-73, -77 AND -78; ALL OF APN 013-051-024; ALL OF 
013-041-50; PORTION OF 013-021-31 AND -34; PORTION OF 011-270- 02 
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PARCEL FIFTEEN 

ALL THAT CERTAIN REAL PROPERTY SITUAl E IN THE CITY OF SAN RAFAEL, COUNTY OF MARIN, STATE OF 
CALIFORNIA, DESCRIBED AS FOLLOWS. 

THAT CERTAIN PARCEL OF LAND DESCRIBED SECONDLY IN THE DEED DATED DECEMBER 21.1801) FROM 
JAMES L FLOOD TO THE SAN FRANCISCO AND NORTH PACIFIC RAILWAY COMPANY, RECORDED DECEMBER 
28,1905 IN BOOK 97 OF DEEDS AT PAGE 98, MARIN COUNTY RECORDS. 

EXCEPT ALL Tl lAT PORTION OF SAID LAND LYING WESTERLY AND SOUTHWESTERLY OF THAT CERTAIN 
NORTHEASTERLY LINE, WTTH THE BEARING OF NORTH 41* 57* WEST. 441 06 FEET, SET OUT IN DEED TO RICE 
SUPPLY, INC , A CORPORATION RECORDED JULY 1.1952 IN BOOK 750 AT PAGE 378, MARIN COUNTY 
RECORDS. 

ALSO EXCEPT Tl lAT PORTION WITHIN THE LINES OF THAT CERTAIN 55 FOOT STRIP OF LAND FIRST 
DESCRIBED IN THE DEED FROM WILLIAM T. COLEMAN, RECORDED SEPTEMBER 7,1892 IN BOOK 24 OF 
DEEDS AT PAGE 22 MARIN COUNTY RECORDS 

APN* PORTION OF 013-021-31 

PARCEL SIXTEEN: 

A RIGHT OF WAY OVER THE FOLLOWING LAND BEGINNING AT A POINT IN THE SOUTHWESTERLY LINE OF 
FRANCISCO BOULEVARD THAT IS THE NORTHWESTERLY CORNER OF LAND DESCRIBED AS PARCEL 3 IN 
DEED DATED JULY 22, 1969, FROM NORTHWESTERN PACIFIC RAILROAD COMPANY TO STATE Of= 
CALIFORNIA; THENCE NORTH 51* 52'21'WEST ALONG SAID SOUTHWESTERLY LINE 130 FEET; THENCE 
SGUTH 32' 14- IB 6 ' EAST 124.984 FEET; ThlENCE SOUTH 34" 17- 47 5" EAST 353 91 FEEr TO A POINT IN Tl IE 
WESTERLY LINE OF IKWIN STREET; THENCE NORTH 8* 03' 54" EAST ALONG LAST SAID LINE 50 FEET TO A 
POIN I IN Tt-IE WESTERLY LINE OF SAID PARCEL 3, THENCE ALONG LAST SAID WESTERLY LINE NORTH 40' 23' 
06" WES r 126 02 FEET TO A POINT AND NORTHERLY ON A CURVE TO TIIE RIGHT HAVING A RADIUS OF 1702 
FEET, THROUGH A CENTRAL ANGLE OF 6 ' 16' 4 r (TANGENT TO SAID CURVE AT LAST MENTIONED POINT 
BEARS NORTH 30' 31' 13" WEST] AN ARC DISTANCE OF 104 14 FEET TO THE POINT OF BEGINNING. 

EXCEPT Tl lAT PORTION WITHIN Tl IE LINES OF I HAT CERTAIN 55 FOO T STRIP Of LAND FIRST DESQRIBED IN 
THE DEED FROM WILLIAM T. COLEMAN. RECORDED SEPTEMBER 7,-1892 IN BOOK 24 OF DEEDS AT PAGE 22 
MARIN COUNTY RECORDS. 

I 
I APN: PORTION OF 013-021-34 

PARCEL SEVENTEEN. 

THE PARCEL OF LAND FIRSTLY DESCRIBED IN THE DEED FROM JAMES L FLOOD, ET UX, TO NORTH PACIFIC 
RAILWAY COMPANY, A CORPORATION, DATED DECEMBER 21,1005, RECORDED DECEMBER 28.1905 IN BOOK 
97 OF DEEDS, PAGE 06, MARIN COUNTY RECORDS, AS FOLLOWS 

BEGINNING AT ThlE INTERSECTION OF THE EASTERLY LINE OF TAMALPAIS AVENUE WH'H THE SOUTHERLY 
LINE OF SECOND STREET, RUNNING THENCE ON SAID SOUTI (ERLY LINE OF SECOND STREET SOUTH 
EIGHTY-THREE (83) DEGREES, HFTEEN (15) MINUTES EAST, TWO'ilUNDRED AND TEN (210) FEET, THENCE 
SOUTH ELEVEN (11) DEGREES FIFTEEN (15) MINUTES WEST ONE HUNDRED AND SEVENTY-SEVEN (177) FEET 
MORE OR LESS TO Tl IE NORTHERLY LINE OF THE TOLL ROAD, THENCE ON SAID NORTHERLY LINE OF TOLL 
ROAD NORTH F I F T V O N E (51) DECREES FORTY-FIVE (46) MINUTES WEST TWO HUNDRED AND THIRTY-THREE 
(233) F E ^ MORE OR LESS TO THE EASTERLY LINE OF TAMALPAIS AVENUE, THENCE ON SAID EASTERLY 
LINE OF TAMALPAIS AVENUE NORTH ELEVEN (11) DEGREES FIFTEEN (15) MINUTES EAS T SIXTY-THREE (03) 
HEET, MORE OR LESS. TO THE PLACE OF BEGINNING 
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EXCEPTING THEREFROM Tl IE RIGhlT OF WAY CONVEYED BY WM. T. COLEMAN TO THE SAN FRANCISCO AND 
NOR TH PACIFIC RAII ROAD COMPANY BY DEED DATED AUGUST 21 ST 1882, AND RECORDED IN BOOK 24 OF 
DEEDS AT PAGE 22. MARIN COUNTY RECORDS 

EXCEPTING THEREFROM THE FOLLOWING: 

A THAT PORTION THEREOF DESCRIBED IN Tl IE DEED FROM NORTHWESTERN PACIFIC RAILROAD COMPANY, 
A CORPORATION. TO HENRY HESS CO.. A CORPORATION, DATED FEBRUARY 1,1935, RECORDED FEBRUARY 
14. 1935 IN BOOK 293 OFFICIAL RECORDS OF MARIN COUNTY, PAGE 52. 

B. THAT PORTION THEREOF DESCRIBED IN THE DEED FROM NORTHWESTERN PACIFIC RAILROAD COMPANY, 
A CORPORATION. TO MARIN COUNTY ABSTRACT COMPANY, A CORPORATION, DATED JUNE Q, 1941, 
RECORDED AUGUST 18. 1941 IN BOOK 419 OFFICIAL RECORDS OF MARIN COUNTY. PAGE 54 

C. THAT PORTION THEREOF DESCRIBED AS PARCEL THREE IN THE DEED FROM NORTHWESTERN PACIFIC 
RAILROAD COMPANY, A CALIFORNIA CORPORATION, TO CITY OF SAN RAFAEL, AMUNICIPAL CORPORATION 
DATED DECEMBER 4,1978, RECORDED JANUARY 12.1979 IN BOOK 3488 OF OFFICIAL RECORDS OF MARIN 
COUNTY, PAGE 436 

ALSO EXCEPTING ANY P0RTK3N OF THE ABOVE DESCRIBED PROPERTY'LYING WTThllN Tl IE BED AND/OR 
WATERS OF THE SAN RAI^AEL CANAL AND/OR CREEK AS I HE SAME PRESENTLY EXISTS AND/OR FORMERLY 
EXISTED. 

APN- A PORTION OF 011-270-02 

PARCEL EIGI (TEEN-

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY OF SAN RAFAEL. COUNTY OF MARIN, STATE OF 

CALIFORNIA. DESCRIBE^ AS FOLLOWS. 

THAT PORTION OF THAT CERTAIN PARCEL OF LAND DESCRIBED AS PARCEL 2 OF-1 HAT DEED DATED 
FEBRUARY 15,1886 FROM JAMES M DONAHUE, TO SAN FRANCISCO AND NORTI I PACIFIC RAILROAD 
COMPANY, RECORDED DECEMBER 17, 1B88 IN BOOK 8 OF DEEDS AT PAGE 470, MARIN COUNTY RECORDS, 
LYING SOUTHWESTERLY OF THE WESTERLY LINE OF.LAND DESCRIBED IN DEED DATED JUNE 11,1985 TO 
THE SAN RAFAEL REDEVELOPMENT AGENCY, RECORDED JUNE 20,1985 AS INSTRUMENT NO. 83-025774. 
MARIN COUNTY RECORDS 

APN PORTK)N OF 011-279-02 * 

PARCEL NINETEEN. 

ALL THAT CERTAIN REAL PR0PER1 Y.SITUATE IN THE CITY OF SAN RAFAEL, COUNTY OF MARIN, STATE OF 
CALIFORNIA, DESCRIBED AS FOLLOWS-

ALL TI-IAT CERTAIN PARCEL OF LAND DESCRIBED AS PARCEL 1 IN THE DEED DATED FEBRUARY 18,1931 
FROM MAUD LEE FLOOD. ET AL TO THE NORThfWESTERN PACIFIC RAILROAD COMPANY, RECORDED MARCH 
12, 1831 IN BOOK 210OF OFFICIAL RECORDS ATPAGE 255, MARIN COUNTY RECORDS 

EXCEPTING THEREFROM ANY PORTION OF THE ABOVE DESCRIBED PROPERTY LYING WITHIN THE BED 
AND/OR WATERS OF THE SAN RAFAEL CANAI. AND/OR CREEK AS THE SANE PRESENTLY EXISTS AND/OR 
FORMERLY EXISTED. 

APN PORT ION OF 011-278-02 
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PARCEL TWENTY: 

A RIGh1 OF WAY OVER ALL THAT PORTION OF TAMALPAIS AVENUE IN THE CTTY OF SAN RAFAEL. LYING 
BETWEEN Tl IE NORTHEASTERLY LINE OF TOLL ROAD (SOMETIMES REFERRED TO AS STATE HIGHWAY) AND 
THE SOUTI lERLY LINE OF THIRD STREET AND ALL THAT PORTION OF SECOND STREET IN THE CITY OF SAN 
RAFAEL, LYING BETWEEN A LINE THAT BEARS NORTI 111*15' EAST THROUGH A POINT DISTANT SOUTH 83* 
15' EAST 210 FEET MEASURED ALONG THE SOUTHERLY UNE OF SECOND STREET FROM ITS INTERSECTION 
WITH THE EASTERLY LINE OF TAMALPAIS AVENUE AND A LINE RUNNING SOUTHERLY AND PARALLEL WfTH 
TAMALPAIS AVENUE T HROUGhl A POIN f DISTANT NORTH 63* 15' WEST 100 FEET MEASURED ALONG THE 
NORTHERLY LINE OF SECOND STREET FROM ITS INTERSECTION WTTH THE WESTERLY LINE OF TAMALPAIS 
AVENUE TO THE NORTHEASTERLY LINE OF TOLL ROAD (SOMETIMES REFERRED TO AS STATE HIGHWAY) 
AND THENCE SOUTHEASTERLY ALONG T) IE NORTHEASTERLY LINE OF SAID TOLL ROAD TO THE SOUTHERLY 
LINE OF SECOND STREET AS ABANDONED BY RESOLUTION NO 826, A CERTIFIED COPY OF WHICH WAS -
RECORDED JULY. 10,1934 IN BOOK 276 AT PAGE 460 MARIN COUNTY RECORDS 

EXCEPT FROM SAID PORTION OF SECOND STREET, ABANDONED. ALL THAT PORTION LYING WEST OF Tl IE 
WESTERLY LINE OF TAMALPAIS AVENUE ABANDONED BY SAID RESOLUTION. 

ALSO EXCEPT FROM SAID POR I ION OF SECOND STREET THAT PORTION CONVEYED TO SAN RAFAEL 
REDEVELOPMENT AGENCY IN DEED RECORDED JUNE 20.1985 AS INSTRUMENT NO. 85-025774 

ALSO EXCEPT ANY PORTION OF THE ABOVE DESCRIBED PROPERTY LYING WITHIN THE BED AND/OR 
WATERS OF THE SAN RAFAEL CANAL AND/OR CREEK AS THE SANE PRESENTLY EXISTS AND/OR FORMERLY 
EXISTED 

APN-PORTION OF011-279-02 

PARCEL TWENTY-ONE: 

ALL THAT PORTION OF TAA4ALPAIS AVENUE AS SHOWN UPON THE MAP OF THE TOWNSITE OF THE TOWN OF 
SAN RAFAEL. MADE BY H AUSTIN ESO., FILED OCTOBER 14.1873 RACK 1 SHEET 4 MARIN COUNTY RECORDS 
BOUNDED ON 1 HE NORTH BY Tl IE SOUTHERLY LINE OF FOURThI STREET AND BOUNDED ON ThlE SOUTH BY 
THE NORTI lERLY LINE OF Tl IIRD STREET 

APN.011-277-Oa 

PARCEL TWEN FY-TWO 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN Tl IE CTTY OF SAN RAFAEL, COUNTY OF MARIN, STATE OF 
CALIFORNIA, DESCRIBED AS FOUOWS. 

A a THAT CERTAIN PARCEL OF LAND DESCRIBED IN THE DEED DATED SEPTEMBER 10,1020 FROM GEORGE 
M DODGE TO THE NORTHWESTERN PACIFIC RAILROAD COMPANY, RECORDED OCTOBER 7,1920 IN BOOK 
.219 OF DEEDS AT PAGE 270, MARIN COUNTY RECORDS 

APN: PORTION OF 011-166-19 

PARCEL TWENTY-THREE. 

A RIGhlT OF WAY OVER ALL.T) (AT CERTAIN REAL PROPERTY SITUATE IN THE CITY OF SAN RAFAEL, COUNTY 
OF MARIN, STATE OF CALIFORNIA, DESCRIOED AS FOLLOWS.-

ALL THAT CERTAIN PARCEL OF LAND DESCRIBED IN THAT CERTAIN INSTRUMENT DATED JUNE 12,1875 FROM 
WILLIAM T COLEMAN TO THE SONOMA AND MARIN RAILROAD COMPANY, RECORDED MAY 22,1877 IN BOOK 
P OF DEEDS AT PAGE 404. MARIN COUNTY RECORDS 
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ALSO EXCEPI ING THEREFROM THAT PORTION OF THE ABOVE DESCRIBED PROPERTY CONVEYED TO ThlE 
CALIFORNIA PACIFIC INSURANCE SERVICES. INC . A CALIFORNIA CORPORATION IN THAT CERTAIN DEED 
RECORDED OCTOBER 21,1970 IN BOOK 3102 OF OFFICIAL RECORDS AT PAGE 663. MARIN COUNTY 
RECORDS. 

APN'S-PORTION OF 011-186-19, ALL OF 011-185-18 AND-05, ALL OF 011-145-10: A U OF 011-103-18, ALL OF 011-
094-12; ALL'DF 011-075-12 & -05; ALL OF 011-065-10, ALL OF 011-042-0 1 

PARCEL TWENTY-FOUa 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY OF SAN RAFAEL. COUNTY OF MARIN, STATE OF 
CALIFORNIA, DESCRIBED AS FOLLOWS. 

ALL OF THAT CERTAIN PARCEL OF LAND DESCRIBED AS PARCEL " 1 " OF THAT CERTAIN DEED DATED 
OCTOBER 26,1007 FROM MARY A. BOSMAN. ET ALTO THE NORTHWESTERN PACIFIC RAILROAD COMPANY 
RECORDED FEBRUARY 5.1908. IN BOOK 104 OF DEEDS AT PAGE 151, MARIN COUNTY RECORDS. 

APN'S: 179-232-02. 179-222-22. -21. -2/ AND -20; 170-131-02,179-092-01; 179-051-16,179-031-043, 
PORTION OF 170-041-25 

PARCEL TWENTY-FIVE 

THAT PORTION OF COUNTY ROAD flS-l 9 6 ABANDONED AND VACATED BY RESOLUTION OF THE COUNTY OF 
. MARIN, #5-39. ON NOVEMBER 10,1931 LYING ADJACENT TO AND NORTHEAST OF THAT CERTAIN 100 FOOT 
STRIP OF LAND CONVEYED BY MARY A. BOSMAN, ET AL IN DEED RECORDED FEBRUARY 5,1008 IN BOOK 104 
OF DEEDS AT PAGE 151, MARIN COUNTY RECORDS SAID PORTION LIES SOLELY WITHIN THE EXTENSION OF 
ThlE NORTI lERLY AND SOUTHERLY LINES OF SAID 100 FOOT STRIP. 

APN: PORTION OF 179-041-25 

PARCEL TWEN lY^SIX. 

A100 FOOT WIDE RIGHT OF WAY OVER A STRIP OF LANO CONVEYED'BY VINCEN T WAGONER, TO SONOMA 
AND MARIN RAILROAD COMPANY.' IN DEED RECORDED NOVEMBER 10, 167b IN BOOK P OF DEEDS AT PAGE 
76, MARIN COUN FY RECORDS. SAID 100 FOOT WIDE STRIP LYING ADJACENT TO AND NORTH OF COUNTY 
ROAD 5-19 6, NOW VACATED. AND SOUTI I OF AND ADJACENT TO THE SOUTHERLY TERMINUS OF ThlE LANDS 
CONVEYED BY UNK)N TRUST COMPANY OF SAN FRANCISCO, TRUSI EE TO NORTI WESTERN PACIFIC 
'RAILROAD COMPANY IN DEED RECORDED OCTOBER 23,1916 IN BOOK 183 OF DEEDS AT PAGE 104. AND 
LYING WITHIN THE SOUTHERLY EXTENSION OF THE WESTERLY AND EASTERLY LINES OF SAID DEED IN 
BOOK 183 OF DEEDS AT PAGE 104. 

APN'S-179-041-02 AND PORTION OF 180-410-14 

PARCEL TWENTY-SEVEN: 

ALL THAT CER TAIN REAL PROPERTY STTUATE IN THE CTTY OF SAN RAFAEL. COUNT Y OF MARIN, STATE OF 
CALIFORNIA. DESCRIBED AS FOLLOWS: 

ALL ThlAT CERTAIN PARCEL OF LAND DESCRIBED IN THE DEED DAT ED OCTOBER 4,1918 FROM THE UNION 
TRUST COMPANY OF SAN FRANCISCO. TRUSTEE, ET AL TO THE NORTHWESTERN PACIFIC RAILROAD 

' COMPANY. RECORDED OCTOBER 23,1918 IN BOOK 163 OF DEEDS AT PAGE 104, MARIN COUNTY RECORDS 

. EXCEPTING THEREFROM ANY FORI ION OF THE ABOVE DESCRIBED PROPERTY LYING WITHIN THE BED 
AND/OR WATERS OF Tl IE GALLINAS CANAL AND/OR CREEK AS THE SAME PRESENTLY EXISTS AND«)R 
FORMERLY EXISTED. 
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APN'S- PORTION OF 180-410-14, PORTION OF 180-124-07; PORTION OF 155-110-12 

PARCEL TWENTYrEIGhH" 

A RIGHT OF WAY OVER THAT CERTAIN IRREGULARLY SHAPED PARCEL OF LAND ADJOINING THE LINES OF 
THE TIDE LAND SURVEY AND ADJACENT TO LOTS 14. 19 AND 20 IN SECTION 21, TOWNSHIP 2 N0R111 RANGE 
6 WEST, M D.B. & M THAT LIES WH'HIN THAT CERTAIN 100 FOOT WIDE RIGHT OF WAY GRANTED BY VINCENT 
WAGONER IO SONOMA AND MARIN RAILROAD COMPANY IN DEED RECORDED NOVEMBER 10.1875 IN BOOK 
P OF DEEDS AT PAGE 76. MARIN COUNTY RECORDS 

APN'S- PORTION OF 180-410-14 AND PORTION OF 180-124-07 

PARCEL TWENTY-NINE: 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN Tl IE CITY OF SAN RAFAEL, COUNTY OF MARIN, ST'ATE OF 
CALIFORNIA, DESCRIBED AS FOLLOWS. 

ALL OF Tl lOSE CERTAIN PARCELS OF LAND DESCRIBED AS PARCELS 1 AND 2 IN THE DEED DATED OCTOBER 
28.1937 FROM SAN SMITH, EX AL TO THE NORTHWESTERN PACIFIC RAILROAD COMPANY. RECORDFD 
NOVEMBER 23,1937 IN BOOK 352 OF OFFICIAL RECORDS AT PAGE 354, MARIN COUNTY RECORDS. 

APN'S PORTION OF 180-124-07. PORTION OF 155-110-12 

PARCEL THIRTY. 

ALL ThlAT CERTAIN REAL PROPERTY SITUATE IN THE CTTY OF SAN RAFAEL, COUNTY OF MARIN, STATE OF 
CALIFORNIA, DESCRIBED AS FOLLOWS 

A RIGHT OF WAY OVER ALL OF THAT CERTAIN PARCEL OF LAND DESCRIBED IN THE DEED DA TED DECEMBER 
21, 1881 FROM JOHN LUCAS TOTHE SAN FRANCISCO AND NORTH PACIFIC RAILROAD COMPANY. RFCORDED 
DECEMBER 28. 1881 IN BOOKW OF DEEDS AT PAGE410, MARIN COUNTY RECORDS. 

EXCEPTING THEREFROM ANY PORTION OF THE ABOVE DESCRIBED PROPERTY LYING WITHIN ThlE BED 
AND/OR WATERS OF Tl IE GALLINAS CANAL AND/OR CREEK AS THE SANE PRESENTLY EXISTS AND/OR 
FORMERLY EXISTED 

APN. PORTION OF 155-120-12 

PARCEL THIRTY-ONE: 

A RIGHT OF WAY OVER ThlE PARCEL OF LAND DESCRIBED IN THE GRANT OF RIGHT OF WAY FROM JAMES 
MILLER ro ThlE SONOMA AND MARIN RAILROAD COMPANY, A CORPORATION, RECORDED IN BOOK "P" OF 
DEEDS, PAGE 414, MARIN COUNTY RECORDS, A3 FOLLOWS- • 

A STRIP o r LAND "ACROSS THE LANDS OF Tl IE PARTY OFTHE FIRST PART FOR THE ROAD OF SAID • 
CORPORATION NOT TO EXCEED EIGHTY FEET IN WIDTH.. TO BE DETERMINED AND LOCATED ACCORDING 
TO AND ALONG THE LINE TO BE ESTABLISHED BY THE ENGINEERS OF SAID CORPORATION UPON THE FINAL 
SURVEY AND LOCATION OF SAID ROAD " 

EXCEPT ThlAT PORTION QUITCUIMED IN DEED RECORDED JANUARY 9,1966 AS IN INSTRUMENT NO 86-
001828 

APN'S. PORIION OF 155-120-12 AND PORTION OF 155-010-22 

I239M2I 



\ / • • . 

PARCEL THIRTY-TWO: 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN ThlE CITY OF SAN RAFAEL, COUNTY OF MARIN, STATE OF 
CALIFORNIA, DESCRIBED AS FOLLOWS 

ALL OF THAT CERTAIN PARCEL OF LAND DESCRIBED IN THE DEED DATED SEPTEMBER 30,1937 FROM SAM 
SMITH, ET AL TO THE NORTHWESTERN PACIFIC RAILROAD COMPANY,' RECORDED MARCH 22,1938 IN BOOK 
357 OF OFFICIAL RECORDS AT PAGE 374, MARIN COUNTY RECORDS. 

• APN- PORTION OF 155-120-12 

PARCEL THIRTY-! HREE. 

ALL THAT CERTAIN REAL PROPERTY STTUATE IN Tl IE COUNTY OF MARIN, STATE CALIFORNIA. DESCRIBED AS 
FOLLOWS 

ALL OF THOSE CERTAIN PARCELS OF LAND DESCRIBED IN THE DEED DATED JULY 2,1919 FROM GEORGE W. 
ANC> KATE C. TOWLE TO THE NORThWVESTERN PACIFIC RAILROAD COMPANY, RECORDED JULY 11, 1919 IN 
BOOK 205 OF DEEDS AT PAGE 209, MARIN COUNTY RECORDS. 

APhTS- PORTION OF 155-120-12 AND PORTION OF 155-010-22 

PARCEL THIRTY-FOUR-

ALL THAT CERTAIN REAL PROPERTY SITUATE PARTLY IN THE CTTY OF NOVATO, COUNTY OF MARIN. STATE 

OF CALIFORNIA, DESCRIBED AS FOUOWS. 

' ALL THAT 'CERTAIN PARCEL OF LAND DESCRIBED AS "FIRST IN THE DEED DATED APRIL 1.1908 FROM ThlE 
ROMAN CATHOLIC ARCH BISHOP OF SAN FRANCISCO TO THE NORTHWESTERN PACIFIC RAILROAD 
COMPANY, RECORDED MAY 15,1008 IN BOOK 114 OF DEEDS AT PAGE 372, MARIN COUNTY RECORDS. 

\̂  J APN'S PORIIONOF155-010-22ANDPORIIONOF 155-010-00 

PARCEL THIRTY-FIVE-

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY OF NOVATO, COUNTY OF MARIN, STATE OF 

CALIFORNIA. DESCRIBED AS FOLLOWS: 

A U THAT CERTAIN REAL PROPERTY OF LAND DESCRIBED IN THE DECREE OF CONDEMNATION OF ThlE 
DISTRICT COURT OF THE 22NO JUDICIAL DISTRICT OF.CALIFORNIA IN AND FOR THE COUNTY OF MARIN, 
DATED AUGUST 4,1879, IN THE CASE OF SAN FRANCISCO AND NORTH PACIFIC RAILROAD COMPANY VS. 
BENJAMIN PAChiECO, ET AL. RECORDED JANUARY 11,1B82 IN BOOK W OF DEEDS AT PAGE 447. MARIN 
COUNTY RECORDS. 

EXCEPTING THEREFROM THE LAND DESCRIBED AS TRACT I. TRACT II AND TRACT 'ill IN THE FINAL ORDER OF 
CONDEMNATION IN THE SUPERIOR COURT OF THE STATE OF CALIFORNIA IN AND FOR THE COUNTY OF 
MAMN, CASE NO. 3446, NORTHWESTERN PACIFIC RAILROAD COMPANY VS JULIA C BODKIN, ET AL. 
RECORDED JANUARY 23,1012 IN BOOK 140 OF DEEDS AT PAGE 365, MARIN COUNTY RECORDS. 

APN'S- PORTION OF 155-010-08; PORTION OF 155-010-03 AND PORTION OF 157-160-03 

•PARCEL THIRTY-SIX: 

THE 100 FOOT WIDE PARCEL OF LAND DESCRIBED IN THE FINAL ORDER OF CONDEMNATION DATED 
JANUARY 12,1012 IN PROCEEDINGS HAD IN THE SUPERK3R COURT OF ThlE STATE OF CALIFORNIA IN AND 
FOR THE COUNTY OF MARIN ENTITLED, "NORTHWESTERN PACIFIC RAILROAD COMPANY, A CORPORATION, 
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PARCEL 2.' 

COMMENCING AT A POINT ON THE EASTERLY RIGHT OF WAY LINE OF THE NORTHWESTERN PACIFIC 
RAILROAb COMPANY. SAID POINT BEING DISTANT FIFTY-FIVE (55) FEET OPPOSITE FROM AND AT RKShfT 
ANGLES TO ENGINEER'S STATION 12281/2 66 6 OF THE CENTER LINE OF SAID RAILROAD: THENCE RUNNING 
NOR TH 10* ID- I f f WEST A DISTANCE OF TWELVE AND FIVE-TENTHS (12.5) FEET TO A POIN 1; THENCE NORTH 


